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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is 
submitted to you on a coi~lidential basis solely for the purpose of evaluating the 
specific transaction described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies LLC (“Company”), If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE, THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SM' FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WH0,CAN AFFORD 'J'O AYSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER 

NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM. THE 
RESALE OF THE NOTES IS LIMITED B Y  FEDERAL AND STATE SECURITIES 
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION, 

THE PRICE OF THE NOTES AS DESCeIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS 
OF THIS INVESTMENT, 4ND EACH PROSPECTIVE INVESTOR SHOULD MAKE 
AN INDEPENDENT EVALUATION OF TFE FAIRNESS OF SUCH PRICE UNDER 
ALL THE CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING 
MEMORANDUM. 

DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC M A R I ~ T  FOR THE 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRES.ENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT 
SUCH 'INFORMATION AS IS CONTAINED OR REFERENCED IN THIS 
MEMORANDUM, ONLY INFORMATION OR REPRESENTATIONS CONTAINED 
OR REFERENCED HEREIN MAY BE RELIED UPON AS HAVING BEEN MADE 
BY' THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
CONCERNING THE: TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED I N  THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 

iii 
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1, SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMOMNDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMOFXNDUM IN ITS ENTIRETY. 

Tri-Core Companies LLC (the "Company") was formed on August 29,2007 as  an 
Arizona Limited Liability Company, The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Five Hundred (500) Notes issued by &e,Company at  
Ten ($10,000) Dollars per Note, payable in cash at the time of subseriptiop (see 
"Exhibit "B" for copy of Promissory Note), The minimum ,purchase '.is one (1) 
Note, The Notes have an annual rate of return of'forty (40YO) percent interest, 
compounded annually. The return will be paid at  maturity, with a maturity 
date of twenty-four (24) months from the Com'mepcemeGt Date of each Note. 
The Company reserves the right to extend 'the maturity for qn, additional twelve 
(12) months at the annual rate of return of. forty (40%) percent if for reasons 
beyond the Company's control the abovementioned maturity date cannot be 
met, If the Company elects this optidn, the :maturity date would be extended up 
to an additional twelve (12) months from the above n,Qted maturity date. 

None of the Notes are convertible .to'.Membership:Units, or other type of equity, 
comm4nce on June 1, 2010, and will 

terminate no la 1, 'Unjess extended by the Company (see 
"TERMS OF THE 

will be a maximum of Five Million 
($5,000,000) Dollars. . :The use.'of the proceeds is to purchase and hold for 
appreciation parcel l e d  along the Sanoran Coast of Mexico. 

. '.. 
' .  . .  . 

, .  
. . .  

. ;  
2. THE,COMPANY,'. . . '. 

. .  . .  

Tri-Core Cornpimies.'hC (the "Company") was formed on August 29, 2007, as 
At the date of this offering, One 

'.Thousan'd (1,000) of the Company's Membership Units were authorized and 
Nine Hundred (900) Membership Units are issued, and outstanding. The 
Company i s  in the business of construction management, land acquisition and 
devdop&nt. 

. ,  an Arizona Lidted Liability Company. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition 
and development, specializing in beach front properties along the coast of the 
upper Sonoran coastline in Sonora, Mexico. SEE "EXHIBIT D - BUSINESS 
PLAN ," 
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2.2 BUSINESS PLAN 

i 

i 
i 

I 

Tri-Core Companies Business Plan, included as Exhibit D of this Memorandum, 
and was prepared by the Company using assumptions set forth in the Business 
Plan, including several fonvard looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. 
Management makes no representations as to the achievability of the underlying 
assumptions and projected results contained herein, 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services qnd expertise of 
existing management, At the present time, three individuals are actively 
involved in the management of the Company: 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in ‘hi-Core Companies LLC, Tri-Core Business 
Development LLC, Tri-Core Business Developmeot 2 LLC, and Tri-Core 
Lending, Inc., as well as the President of.MyCreditStore dba Lendersquare, Inc. 
which has been a profitable business since 1997. 

Mr, Mogler has an impressive academic resume at  Arizona State University 
where he holds a Baqhdor of Science degree with a major in marketing and a 
minor in psychology. His master studies with Thunderbird American Graduate 
School of International Management give him an international understanding of 
business strategies and marketing position. His practical work experience as 
the Director of Construction Lending for the Royal Bank of Canada gives him 
thorough knowledge of construction lending and banking operations. 

Mr. Mogler has a very lo’ng reputation for honest business practices and fair 
dealings with all people both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally, His expertise encompasses due diligence, master planning, 
feasibility studies , design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
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the extra mile" to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations, 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has ofices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staff of highly qualified and diversified 
individuals and professionah, Tri-Core Engineering has the ability to offer its 
clients a wide range of services and expertise. Mr. Gibbons functions as owner, 
president, and project manager of various endeavors. He and his staff are 
committed to ensuring that every project is completed to the highest level of 
accuracy and completeness, and that each client is provided with the individual 
attention and service they require. 

Tri-Core Engineering's expertise encompasses: 

e Agency coordination &, Negotiptions 
0 Assurance/Quality Control 
0 Budget & Schedule Control 
0 Contractor bidding aqd negotiations 
0 Construction oversight 85 management ' 

0 Coordination of sub-consultants 
0 Design layout 

0 Major Roadway deqign 
Drainage plans 

Master plan document creation 
Preliminary lot layout and final plat design 

e Pro-forma cost estimates 

. .  

Page 6 of 55 

TRI-C 004352 



! .  

i 

Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

6 El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of a n  18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious clubhouse facilities, 
and community swimming pools and spas. 

a Eagle View Subdivision - Kingman, Arizona, 
Tri-Core Engineering was the engineering firm of record for this 113-acre 
master-planned residential community in Kingman, Arizopa. 

o Villages at Loreto Bay, Master Planned Development - Loreto, 
Mexico. 
Tri-Core Engineering was the engineering firm of record for this 10,000- 
acre development. This project is in the construction stage, with over 
$300 million in sales. 

Colonias de Cardenas, Master hanned Community - Panama City, 
Panama. 
Tri-Core Engineering was the enginee~ng firm for the Panama Railroad 
Company for their ‘Colonias’ de Caf’denas development, a 2,500-acre 
Master Plannefl Community. Thp project is currently at the permit stage. 

0 Punta Delfin, Enqhantment of M6xico - Sea of Cortez, Sonora, 
MQxico. 
Mr. Gibbons is both a partner and the engineer of record responsible for 
the engineering aspeqt of this development. He is also involved in all 
aspects of the development process for this high-end master planned 
community. This ‘community consists of a 790-acre seaside residential 
golf development and marina, as well as a five-star resort hotel. This 
project is in the permit stage. 

e 

- 

Jim Hinkeldey - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks, 

Mr. Hinlteldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New Yorlt. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgage backed portfolio, He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success, 

The management team may be further developed and expanded with qualified 
and experienced executives, professionals and consultapts, as  the Company 
matures and grows. 

4. TEWS OF THE OFFERING 

4.1 

This Private Offering Mernoranduqfis offering a maximum of Five Hundred 
(500) Notes at Ten ($10,000) Dollars per Note, for a maximum of Five Million 
($5,000,000) Dollars to a select group of Investors who satisfy the Investor 
Suitability Requirements (see “INVESTOR SUITABILITY REQUIREMENTS”). 
The Company has the authority to sell fractional Notes at its sole discretion. 

4.2 MINIMUM OFFERING AMOUNT 
No minimum offering amount has been established. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
re’gulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
Notes are subsequently registered under the Securities Act, or if an exemption 
from regisfration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act  or any 
other securities laws. 

GENERAL TERMS OF THE OFFERING 

4.4 CLOSING OF THE OFFERING 

I .  
The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
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Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has been cleared by the 
financial institution in which they are deposited by the Company. The Notes 
will be delivered to qualified Investors upon acceptance of their subscriptions. 
All funds collected from investing Subscribers will be deposited in a designated 
account under the control of the Company. Investors subscribing to the Notes 
may not withdraw or revoke their subscriptions at any time prior to acceptance 
by the Company, except as provided by certain state laws, or if more than thirty 
(30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and deliveripg all 
applicable documents to such Investor. The proceeds of this Offering will be 
used only for the purpose set forth in this Privatg Offering Memorandum (see 
“USE OF PROCEEDS”), 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1. Upon receipt of the marZimum offering subscription amount of Five 
Million ($5,000,000) Dollars 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceedingthirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

5.  PLAN OF DISTRIBUTION , 

5.1 OFFERING OF &OT& 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qudihed licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel kill use their best efforts durjng the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at  its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 
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5.2 

6. 

7. 

PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Five Hundred (500) Notes of the'.Cpmpany to potential 
investors at  Ten ($10,000) Dollars per Note, payable in cas.h at. the tir$e'of the 
subscription. The minimum purchase is one (1) pot?. The.Notes will have an 
annual rate of return of forty (40%) percent interest; ,.compounded annually, 
with a maturity date of twenty-four (24) months from the ,Commencement Date 
of each Note. All principal shall be paid at  'maturity (24 mbnfii;)'. Interest shall 
be paid at maturity (24 months). The principal a d  any interest due on said 
principal may be prepaid, a t  the sole, discretion of the ,Company, without a 
prepayment penalty at any time. The Compahy reserves the right to extend the 
maturity for an additional twelve (12) months at ' th& annual rate of return of 
forty (40%) percent if for reasons 'beyond the Company's control the 
abovementioned maturity dgte:. catkot be met. ' If the Company elects this 
option, the maturity date; \vould'.b,e extendel; up to an additional twelve (12) 
months from the above .noted ,maturity dat.?,, :The Notes offered pursuant to this 
Private Placement Memorandhm will be, . .: secured by the property. 

The Notes will be issued $ the form attached hereto and incorporated herein by 
reference as though 'set fo'rth in full herein as Exhibit B. 

6.2 

The. Notes .being ,offered b'y the Company in this Private Placement Offering are 
secqred by the lahd Tri-Core Companies LLC purchases. 

6.3 'REPORTS TO NOTEHOLDERS 

. .  , ,  

SECURITY FOR PAYMENT OF THE INOTJiS 
. .  

I .  

'..The Cornpky will furnish annual un-audited reports to its Note holders ninety 
(90) clays g t e r  its fiscal yew. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st of each year. 

USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Five Million 
($5,000,000) Dollars. The table below sets forth the use of proceeds for both 
the maximum and minimum offering amounts. 
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Proceeds From the Sale of Notes 

I .. 
! :  
! 

Maximum Percent of 
Amount Proceeds 
$5,000,000 100.00% 

Offering Expenses 1') $ 5,000 
Commissions 12) $ 500,000 

$ 505,000 Total Offering Expenses & Fees 

Net Offering Proceeds $ 4,495,000 

. I  

0.100% 
10.000% 
10.100% 

89.900% 

I 
Total Application of Proceeds i 5,000,000 1 100.00% I 

General Project Expense 
Soft cost 
Marketing 

Land Purchase l3) 

Administration , I '  

Foomofes! 

(1) Includes estimated mem'orandzrm preparation, Jhg,  printing, legaf, accounting and other fees and 
expsrises related to ihe OJJetfng. 

(2) This Offenrig is'being sold & the ofleers and directors of the Compatty, who will noi receive any 
compensation for their effods No sales fees or commissions will be paid to sudt oflcers or directors. Notes 
may be sold by regislered brokers or dealers who are members of the NASD and who enter into a 
Participating Dealer Agreepent with !he Company. Such brokers or dealers may receive commissions up Lo 
tenpercent /lo%) oftheprik of the Notes sold. 

(3) Includes amount available for land purchase, transrerfee costs and real estate faxes 

8. CAPITALIZATION STATEMENT 

8.1 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Five Hundred 
(500) Notes or Five Million ($5,000,000) Dollars. 

CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

I 
$ 20,000 I 0.400% 
$ 25,000 0.500% 
$ 35,000 0.700% 

$ 4,379,000 87.580% 
$ 36,000 0,720% 

i 0 
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AS ADJUSTED AFTER THE 
08/29/07 OFFERING 

Notes rQ_1 $s,ooa.oao 

Membership Units $100 
$0.10 par value, 1,000 Units 
authorized, 900 Units issued and 
outstanding 

$100 

Net Shareholders’ Equity $100 $100 

TOTAL CAPITALIZATION $10Q $5.600. lop 

j ’  
1 ’  

i :  

I 

-.. : :  

9.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATIONS , 

The Company is actively engaged in the purchase of land to be held for 
appreciation. 

9.2 LIQUIDITY AND CAPITAL RESOURC$ 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSAbTIONS 

10.1 ARIZONA IhMITEP LIABILITY COMPANY 

Tri-Core Companies .LLC is a privately held Arizona Limited Liability Company, 
incorporated on August 29, 2007. 

10.2 PRIVATI3 OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Five Million 
($5,000,000) Dollars of Notes to selected investors, effective on June 1, 2010. 
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Officers and Directors are required 
to exercise good faith and integrity in managing the Company’s affairs and 
policies. Each Note Holder of the Company, or their duly authorized 
representative, may inspect the books and records of the Company at  any t h e  
during normal business hours. A Note Holder may be able to bring an action 
on behalf of himself in the event the Note Holder has suffered losses in 
connection with the purchase or sale of the Note(s) in the Company, due to a 
breach of fiduciary duty by an Officer or Director of the Company, in coykction 
with such sale or purchase, including the misrepresentation or misqpplication 
by any such Officer or Director of the proceeds from the sale of these Notes, and 
may be able to recover such losses from the Cpmpany. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers, or 
controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys’ fees and, in certain circumstances, judgments, 
fines and settlement amounts actually paid or incurred in connection with 
actual or threatened actions, suits or proceejlings involving such person and 
arising from their relationship yith t,he Company, except in certain 
circumstances where,a person is adjudged to be guilty of gross negligence or 
ivillf~il misconduct., unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 

12. RISKFACTORS , 

THIS INVESTMENT INVOLVES A DEGREE OF RISK AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 

AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED RELOW, 

THIS INVESTMENT INVOLVES A DEGREE OF RISK, AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 CONTROL BY COMPANY 

1 ': 
i 

I 

I 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership Will 
enable the Company to continue to elect all the Managers and to control the 
Company's policies and affairs. The Note Holders will not have any voting 
rights in the Company. 

12.2 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Principal Managers of the LLC. The Note Holders do not have 
the right or power to take part in the management of the Company. 
Accordingly, no person should purchase a Note unless he is willing to entrust 
all aspects of the management of the Company to @sting Managemeqt. 

12.3 LIMITED TRANSFERABILITY OF THS$ NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not 
expected that there will be a fnarket for the Notes because there will be 
only a limited number of in and restriction& of the transferability of 
Notes. The Notes have not been registered under the Securities Act of 1933, as 
amended, or qualified or registered under the seburities laws of any state and, 
therefore, the Notes cannot be resold unless they axe subsequently so registered 
or qualified or an exemption from such registration is available. The offering 
also contains restricfions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required 'to hold such Notes to maturity unless 
otherwise approved by the Companx: 'The Company does not intend to register 
the Notes under the Securities Act of 1933. 

12.4 REGULATIONS' . . 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believe's it is in full compliance with any and all applicable laws, 
rules ana regulations both domestically and in Mexico. 

12.5 GENEF~~IL ECONOMY 

The Company is subject to the Mexican and US. Economy and its effect on 
consumer confidence and spending. 

12.6 ZONING 

This area is zoned for resort and single family development, No changes are 
foreseen for this area, 
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12.7 MARKET DEMAND 

I 
, I  

, 

I 

13, 

14. 

An 

The market for unspoiled beachfront property that is highly developable 
remains strong. 

12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or 
default is caused by conditions beyond its control including, but not limited to 
Acts of God, Government restrictions (including the denial or cancellation of any 
export or other necessary license), wars, insurrections and/or any other cause 
beyond the reasonable control of the party whose performance is affected, , 

PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Company has Nini  Hundred (900) 
Membership Units issued and outstanding to Jason Togd Mogler (30%), Jim 
Hinkeldey (30%) and Vince Gibbons ((30%). 

HOW TO INVEST 

Investor who meets the qualifications a$ &kt forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) 
Note (Ten Thousand ($10,000) Dollars) by carefully reading this entire Private 
Offering Memorandum and by then completing and signing a separately bound 
booklet. This booklet contains identic4 copies of the following exhibits contained in 
the Private Offering Memorandum, including: 

Exhibit A 

Exhibit B 

Exhibit C 

Exhibit D 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers 
and should be read in its entirety by the prospective investor prior 
to investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note wilI be signed by Tri-Core 
Companies LLC. 

/ '  

INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

TRI-CORE COMPANIES LLC: Business Plan 
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Copies of dl the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING,” Such Investor should include his check made payable Tri- 
Core Companies LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, A2 
85250, 

16. 
I 

I -- 
! .  
, 
i 

INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tzw consuItants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by execution 
of a Subscription Agreement: 

1. The Investor has such knowledgk and experience in financial and 
business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor’is acquiring the Note(@ for his, her or its own account 
for investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 

‘others, and has no present intention of selling or granting any 
p&ticipqtion in, or otherwise distributing, the Note(s). 

4. The Investor’s overall commitment to invest in the Note@) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

I 
I 

I @ 
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15.3 NONACCREDITED INVESTORS 

I .  

i 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards,” 

16.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1 ,  Any natural person whose individual.net worth, or joint.net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in epch of the two most 
recent years, or joint income With that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in ea& of those years and has a 
reasonable expectation of reaching the same income level in the current 
year; 

3.  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(Aj 
of the Act, whether acting in its individual or fiduciary capacity; any 
broker or dealer registered pursuant to Section 15 of the Securities 
Exchange Act of 1934; any insurance company as defined in Section 
2(a).(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, 
as defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company licensed by the U.S. Small Business Administration under 
Section 301(c) or (d) of the Small Business Investment Act of 1958; any 
plan established and maintained by a state, its political subdivisions or 
any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of 
Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
invkstment decision is made by a plan fiduciary, (as defined in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets in excess of Five Million ($S,OOO,OOO) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited jnvestors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 
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5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 

6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is  directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. 
Investors, 

Any entity in which all of the equity owners are Accredited 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and 
- each equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirenients. 

15.5 ACCEPTANCE #OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requireme referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards 
does not necessarily mean that participation in this Offering constitutes a 
suitable investment for such a potential Investor or that the potential Investors’ 
Subscription will be accepted by the Company. The Company may, in fact, 
modify such requiremefits as circumstances dictate, All Subscription 
Agreements submitted by potential Investors will be carefully reviewed by the 
Company to determine the suitability of the potential Investor in this Offering. 
The Company may, in its sole discretion, refuse a Subscription in this Offering 
to any potential Investor who does not meet the applicable Investor Suitability 
Requirements or who otherwise appears to be an unsuitable Investor in this 
Offering. The Company will not necessarily review or accept a Subscription 
Agreement in the sequential order in which it is received. The Company also 
has the discretion to maximize the number of Accredited Investors in this 
Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
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knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

17, ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection a t  the office of the company during normal business hours. I t  is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries, from 
potential Investors Concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potentid hvqstors and 
their representatives the opportunity to obtain any ditional inforipation reasonably 
necessary to verify the accuracy or the source of representations or information 
contained in this Private Offering Memorandum, All contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best disgretion. Such recent 
amendments may not be circulated to Sdbscribers prior to the time of closing this 
Offering. However, potential Investors and their represcntatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING R&ULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the 
control of the Company will not affect the assumptions and adversely affect the 
illustrative value and conclusions of any forecasts. 

19. GLOSSARY OF TERMS 

The following tbrms used in this Memorandum shall (unless the context otherwise 
requires) have ’the following respective meanings: 

ACCEPTANCE, The acceptance by the Company of a prospective 
investor’s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
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in which it sells investment securities and who may employ licensed 
agents for that purpose. 

COMPANY. Refers to TRI-CORE COMPANIES LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC, lNASD1. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES, A Ten Thousand ($10,000) Dollar investment consist@g of one 
(1) Promissory Note issued by TRX-CORE COMPANIES LLC, an Arizona 
Limited Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated &d enforced by the 
SEC that requires, among otfier things, the regigtration and use of a 
prospectus whenever a security is sold .(unless the security or the 
manner of the Offering is expressly exemdt from such registration 
process), 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which 6uppleqyhts the Securities Act of 1933 and 
contains ts which were designed to protect investors and to 
regulate (secondaty ‘market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements 
when investors’ votes afe solicited; the disclosure of management and 
large shareholders’ holding of securities; controls on the resale of such 
securities; and periddic (monthly, quarterly, annually) filing with the SEC 

I of financial and disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION ISEC). A n  independent 
United States government regulatory and enforcement agency which 
supervises, investment trading activities and registers companies and 
those Securities which fall under its jurisdiction. The SEC also 
administers statutes to enforce disclosure requirements that were 
designed to protect investors in securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or May 3 1, 20 1 1. 

i 
‘ i  

i 
1 
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20. ACKNOWLEDGMENT 

i :  

I .  

, !  

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Stephanie Costel lo 
Print Name 

! '  j !  
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SUBSCRIPTION AGREEMENT 

1 

A1 

TRI-C 004368 



Print Name of Subscriber: Stephanie Costello 

1 -. 

i 

1 .  

j ,  
i 

Amount Loaned: $75,000.00 

Number of Notes:= 

TRI-CORE COMPANIES LLC 

SUBSCRIPTION DOCUMENTS 

OFFEFUNG OF A MAXIMUM OF FIVE HUNDRED (500) 
SECURED'PROMISSORY NO'TIES 

. . .  . ,  '.. . . . (  ')' 

TEN .($lo,ooo) DOLLARS ,PER NOTE 
. .  3 .  I .  

. .  . .  . ,  

JUNE 1,2010 
. .  

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 

A2 

TRI-C 004369 



Each subscriber for the Secured Promissory Notes, Ten ($lO,OOO] Dollars per 
Note (the “Notes”) of Tri-Core Companies LLC, a n  Arizona Limited Liability Company 
(“the Company”) , must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to Tri-Core Companies LLC, 8800 E, Chaparral Road, Suite 270, Scottsdale, A 2  
85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section 111 
below. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

0 Subscription Agreement 
e Promissory Note 
e Confidential Prospective Purchaser’s Questionnaire 

11. All investors must complete in detail, date, initial, ~d sign the Subscription 
Documents where appropriate, All applicable sections must be filled in. 

Payment for the Notes must be made by check as provided below: 111. 

Please make your check payable, in the appropriate 
h o u n t ,  for the ‘number of Notes purchased (at Ten 
Thousand ($10,900) per Note), to TrI-Core Cornpanjes 
- LLC. Your check should be enclosed with your signed 
subscription documents. 

All funds received from subscribers will be placed in a 
segregated Holding Account of the Company. Once the 
minimum offering amount has been reached the funds will 
be transferred to the Company’s operating account and 
will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CQRPORATIONS, Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS, 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

A3 
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Print Name of Subscriber: SteDhanie Costello 

Amount Loaned: $75,000.00 

Number of Notes:- 

Subscription Agreement 

To: Tri-Core Companies LLC 
8800 E. Chaparral Road - Suite 270 
Scottsdale, A 2  85250 

Gentlemen: 

1. Subscription, The undersigned hereby subscribes for’7.5 Notes of Tri- 
Core Companies LLC (the “Company”), m Arizona Limited Liability Company, and 
agrees to loan to the Company Ten ($10,000) Dollars per Note fok an aggregate loan of 
$75,000.00 (the “Loan Amount”) upon %e terms and subject to the conditions (a) set 
forth herein, and (b) described in the Confidential Private Placement Memorandum 
(“Private Placement Memorandum”) dated June 1, 2010, together with all exhibits 
thereto and materials included therewith, and all supplements, if any, related to this 
offering. The minimum loan is Ten Thousand ($10,000) Dollars, but the Company 
has the discretion to offer fractional Notes for loans less than the minimum. 

2. Note Offering. The Company is offering a maximum of Five Hundred 
(500) Notes a t  Ten ($10,000) Dollars per Note, with no minimum subscription (the 
“Offering”). The maximum aggregate l o b  to the Company from this Offering will be 
Five Million ($S,OOO,OOO) Dollars, The Offering is being made to a limited number of 
investors pursuant to ~IJ exemption available under the Securities Act of 1933 (the 
“Act”) , specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

3, Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”) , the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies LLC, at 8800 E Chaparral Road, Suite #270, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Ttd-Core 
Companies LLC in the amount indicated above. 
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6, Acceptance ox Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned‘s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the Undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the case of a rejection of 
the subscription in part, will be returned to the undersigned as promptly as 
practicable. If this subscription is rejected in whole by the Company, this Agreement 
shall be null, void and of no effect. The undersigned does not have the right to 
withdraw or revoke his or  its subscription during the .Offering period, except as 
provided by certain state laws, except that if more th& thirty (30) days &hall have 
passed from the date the Company received completed and executed Subscription 
Documents and the Loan Amount from the undersigned (the ‘‘Acceptance Period”), and 
the Company has not accepted the subscription during the AccepYance Period, the 
undersigned may withdraw his or its subscri n a t  any time after the Acceptance 
Period u p  until such time that the Copp subsequently decides, in its sole 
discretion, to accept the subscription in whole or in part. , 

The Company may close in whole or in part or 

/’ 
Upon receipt of +e maximum offering subscription amount of Five 

6 .  Offexing Period, 
terminate this Offering under any of the following conditions: 

1, 
Million ($5,000,000) Dollars * 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

Closing of the Loan. The Note@) subscribed for herein shall not be 
deemed made by the Comgany or held by the undersigned until this Agreement and 
the I\fote(s) have been countersigned by the Company, and until the funds delivered by 
the undersigned to the Company with the Subscription Documents have been 
deposited in the Holding Account and have been clewed by the applicable bank of the 
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

7. 

8.  Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

AS 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratorium, reorganization or 
similar laws from time to time in effect which affect creditor's 
rights generally and by legal and equitable limitations on the 
availability of specific performance and other equitable reqedies 
under or by virtue of this Agreement). 
requisite power and authority, corporate and 0th 
deliver this Agreement and the Note(s) and to consummate the 
transactions contemplated hereby. All persons who have executed 
this Agreement and the Note(s) on behalf of the Company have 
been duly authorized to do so by all necessary corporate action. 
Neither the execution and delivery of thi$ Agreement and the 
Note(s) nor the consuplmation of the transactions contemplated 
hereby will (A) violate any provisiob of the Certificate of 
Incorporation or Ope pg Agreement of the Company, as 
currently in effect; (B late any judgment, order, injunction, 
decree or award against, or binding upon, the Company or the 
securities, assets, propertiep, operations or business of the 
Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or 
business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follouts: 

The 

(i) The undersigned has received the Private Placement 
Memorakdum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
apd Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he rssides and (B) is a,bona fide 
resident and domiciliary (not a temporary or transient resident) of 
the state set forth below his signature on the signature page 
hereof and has no present intention of becoming a resident of any 
other state or jurisdiction. The undersigned, if a partnership, 
corporation, limited liability company, trust or other entity, was 
organized or incorporated under the laws of the jurisdiction set 
forth below the signature made on its behalf on the signature page 
hereof and has no present Intention of altering the jurisdiction of 
its organization, formation or incorpbration. 

(vi) The undersigned has the financial ability to bear the 
economip risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencieq, has no need for liquidity in the Note@) and could 
afford a complete losp of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your 
initials next to the appropriate categoly in which the Undersigned is 
included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
uizdersignecl is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
Undersigned deemed advisable. 

The undersigned acknowledges and is aware that there is 

(ix) The undersigned‘s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

0 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral or written representations 
have been made or oral or written information furnished to the 
undersigned or the undersigned's advisors in connection Wit) the 
Offering or interests that were in any way in 
Subscription Agreement. The underpigned is 
the Offering as a result of or subsequent to: (1) 
article, notice or other communication published in any 
newspaper, magazine or similar media or broadcast over 
television, radio or the internet or (2) any seminar or meeting 
whose attendees have been invited by any general solicitation or 
general advertising. ' 

(xii) If the undersigned is a corporation, limited liability 
company, partner , trust or other entity, it is authorized and 
qualified to make !oan to t h ~  Company and the person signing 
this Agreemerit on behalf of qych entity has been duly authorized 
by such entity to do so. 

(xiii) If the undersi ed is a corporation, limited liability 
company or partnertjhip, the person signing this Agreement on its 
behalf hereby represents and warrants that the information 
contained in this Agreement completed by any shareholders of 
such corporation, members of such limited liability company or 
partners of Buch partnership is true and correct with respect to 
su.ch shareholder, member or partner (and if any such 
shareholder is itself a corporation, limited liability company or 

nership, with respect to all persons having an equity interest 
uch corporation, limited liability company or partnership, 

whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

~ 

, 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, deliveiy and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(@. The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change in circumstances or 
other particular occasion or event, which would cause the 
undersigned to attempt to sell any of the Note(s). 

(xvi) The undersigned acknowledges his or its underktanding 
that (A) the Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities adlninistrator of any state or the federal 
government has recommended or endofsed this Offering or made 
any finding or determinption relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be ekempt from registration pursuant 
to Section 4 (2) of the Act and the rules promulgated there under 
by the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cfinnot be sold, pledged, assigned or 
otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in 
the Note@) unless such Note@) are subsequently registered under 
the Act, or an exemption from such registration is available and 
without (A] the prior written consent of the Company and (E31 an 
opinion of counsel acceptable to the Company and its counsel to 
*e effect that the Note(s) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time, The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

‘ 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned's 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned's subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in 
Questionnaire and Investor Representative Quest 
applicable) which accompanies this* Agreement is true and 
accurate in all respects, and the unders'igned acknowledges that 
the Company will be relying on such infohation to its possible 
detriment in deciding whether the Company cim make these 
Note(s) to the undersigned without givjng rise to the loss of an 
exemption from registration under the appliqcible securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writiqg w sixty (60) dhys of becoming a nonresident 
alien, foreign corporation, forei ip; foreign trust, foreign estate, or 
other foreign entity, as the case may be. . 

10. Indemnity. The undersigqed,agrees to indemnify and hold harmless the 
Company, its managers, pembers, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
cornmended or threatened or any claim whatsoever) arising out of or based 
upon any false representation or warranty or breach or failure by the 
uddersigned to comply with any covenant or agreement made by the 
undersigned herejn or in this Agreement or in any other document furnished by 
the undersigned to any of the foregoing in connection with this transaction. 

11. NoSice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight deliveiy or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the qthte of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to tIie laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement copthns all oral and written agreements, 
representations and arrangements ,between the parties with respect to its 
subject matter, and no representations. or warranties are made or 
implied, except as specifically set forth herein. No modification, waiver, 
or amendment of any of the provipions of this Agreement shall be 
effective unless in writing and signed by both parties to this Agreement. 

(d) No waiver of any breacb of any terms of this Agreement shall be 
effective unless @de in writing signed by the party against whom 
enforcement of the waivek is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof tq &y person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, 
or render,hvalid or unenforceable the remainder of this Agreement. 

/ 

' 

(4,;' Each of the parties hereto shall cooperate and take such actions, 
. aqd execute such other documents, a t  the execution hereof or 

subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. A n 

Executed this 2 7 "  dav 

(State). 

If the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 

. .  
Print Name of Individual s Print Name of Spouse / Co-Investor 

( i f f i n d s  are to be invested in Joint Name 
. o r  are Communitu Property) 

Print Social Security Number of Individual , Print Social Security Number of Spouse 
or Co-Investor 

(if Funds are to be Invested In Joint Name 
or are Community Property) 

, Signature of IndiSidual Signature o f  Spouse 1 Co-Investor 
(iffinds are to be Invested in Joint Name 

or are Community Property) 

Print Residential Address: Print Residential Telephone Number: 
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If the investor is PARTNER 
complete the following: 

ORPORATION, TRUST OR OTHER ENTITY, 

The undersigned (circle not] a foreign partnership, foreign corporation, 
the Internal Revenue Code of 1986, as amended, ( f z q o r  foreign estate 

c- and the treasury regulations promulgated there under), 

Stephanie Costello 

Print Residential Address of Inve 

ACCEPTANCE 

described therein, are agreed to 
,2010. 

TRI-CORE COMPANIES LLC /3, 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is a n  Accredited Investor, check the 
appropriate catego y of Accredited Investors in which the undersigned is an entity). 

in tials A. 4*Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” as defined 
herein below; 

4 
-- ___ 
initials 3. “Accredited Investor”. The undersigned is an Accredited 

Investor as defined below (check applicable b ~ x ) :  

01. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; > 

/ 

0 2 .  Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most recent years, or 
joint income with that person’s spouse in exceg;b of Three Hundred Thousand 
($300,000) Dollars in each of those years and has a reasonable expectation of reaching 
the same income level in the current year; 

Any bank as defined in”section 3(a)(2) of the Act, or any savings 
and loan association 6r other‘ institutiop as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance 
company as defined in (a)( 13) of the Act; any investment company registered 
under the Investment Act of 1940 or a business development company, as 
defined in Section 2(a)(48] of that Act; any Small Business Investment Company 
licensed by the U, S. Small business Administration under Section 301(c) or (d) of the 
Small Business Investment Act of 1958; any plan established and maintained by a 
state, its political subdivisions or any agency or instrumentality of a state or its 
political subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan , with investment decisions made 
solely by persons that are accredited investors; 

03. 

04. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

D7. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 

0 8 . .  Any entity in which all of the eqhity owners are Accredited 
Investors, 

NOTE Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “look&l through” and 
equity owner must meet the definitiqfi of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5,  6 or 7 above and will be treatednas a separate subscriber 
who must meet all suitability requirements. 

506 (b) (2) (ii) ; and , .  

,. 

i 

! 

i 

* If tliis box is checked, please ..idicate on a separate sc,,cdule to be attac,,ed hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT. BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUESJTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH T W S F E R .  

Tri-Core Companies LLC, an Arizona Limited Liability Company, with ofices at 
8800 E. Chaparral Road, Suite 270, Scottsdale, A 2  85250 (the for value 
received, promises to pay to the Individual and/or legal entity designated in this Note 
as the “HOLDEK,” the principal sum of 75,OO 00 Dollars with a rate of return of 
forty percent (40%) compounded annual$’. Interest bhall be due and payable at  
maturity and based on the commencement date of the Note., The entire Principal shall 
be due and payable to the Holder no later than twenty-four (24) months from the 
Commencement Date. The principal and any interest .due on said principal may be 
prepaid at the sole discretion of the Company, without a prepayment penalty or 
premium at any time, The Company reserves tlie right to extend the maturity for an 
additional twelve (12) months at the anriual rate of return of forty (40%) percent if for reasons 
beyond the Company’s control the abovemenJioned maturity date cannot be met. If the 
Company elects this option, the mativity date would be extended u p  to an additional twelve (1 2) 
inontlis from the above noted maturity date. 

1. NOTES 

This Note in the principal amount of Ten ($10,000) Dollars per Note, or any fractional 
amounts, is offered for sale by the Maker, pursuant to that certain “Private Placement 
Memoyan‘clum” dated June 1, 2010. The Note shall be senior debt of the Maker and 
secured by the property. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Malcer shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Malcer, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER for this offering will be secured by the. land 
purchased. 

4. 

The Commencement Date of the Note shall be the “Effective D ,)’ as defined in that 
certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absdlute owner of this Note for the 
purpose of making payments of pfincipal or interesj- and for all other purposes, and 
shall not be affected by any notice to the contrary; unless the Maker so consents in 
writing. 

6. SECURITIES AC 

This Note has not been under the Act, This Note may not be sold, 
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions 

SECURITY FOR PAYMENT OF THE NOTEIS) 

9 -  

COMMENCEMENT DATE OF THE NOTE 

as more fully set forth in the Subscription Agreement. 
c 

7 ,  ATTORNEYS’ FEES 

The prevailing party hian action to enforce this Note shall be entitled to reasonable 
attorneys’ fees, costs, and collection expense. 

a. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and wiitten agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by cehified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies LLC, 8800 E. Chaparral Road, Suite 270, 
Scottsdale, A 2  85250, Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of tpe"'Note 
have been inserted as a matter of convenience for. reference only and ,sEall be of 
no legal effect. 

(e) Severability. If any provision or portion of this Note or 'the application 
thereof to any person or party or circumstarkes shall be invalid or 
unenforceable under applicable law, s~i,ch event shall pot affect, impair, or 
render invalid or unenforceable the'ikm&rider % .  of this Note. 

(4 Applicable Law. This Note sh,all +be 'deemed to have been made in the 
State of Arizona, and any ~ + d  all performance: hereunder, or breach thereof, 
shall be interpreted and construed p,ursu.mt.fb .. . . .  the laws of the State of Arizona 
without regard to conflict of.laws rules applied in the State of Arizona, The 
parties hereto hereby, consent to personal jurisdiction and venue exclusively in 
the State of Arizona with. respect to ' h y  action or proceeding brought with 
respect to this Note,, I' 

(g) Approval. By signing beiow, each party respectively aclrnowledges that 
they have resid $cl approved this promissory note. 

Section Headings. 

. .. 

Maker: Holder: 

Tri-Core Companies LGC, 
An Arizona Company 
8800 E. Chapand Road - Suite 270 
Scottsdale, A 2  85250 

Entrust Arizona LLC FBO Stephanie 
Costello. Entrust Acaount e 1 0 4  

Jason T. Mogler Stephanie Costello 
Print Name 

Signature & Date 

B4 

TRI-C 004386 



! 
i 
! 

EXHIBIT C 

INVESTOR SUITABILITY QUESTIONAIRE 

c1 

. .  

TRI-C 004387 



EXHIBIT C 

Tri-Core Companies LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies LLC 
(the “Company”), 

The Purpose of this Questionnaire is to solicit certain information regarding your finanyid status 
to determine whether you are an “Accredited Investor,” as defined under applicable ,federal and 
state securities laws, and othenvise meet the suitability criteriq ‘established by the Company for 
purchasing Notes. This questionnaire is not an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree,, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your generd puitability for investing in 
the Notes. 

Piease answer all questions completely abd execute the signature page 

A. Personal 

2. Address of Principal Residence: 

4. Where are you registered to vote (County & State)? 

5. Your driver’s license is issued by the following s t a t e : j  

6. Other Residences or Contacts: Please identify any other state where yo(/ own a residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connection with such state: 

I 

7. Please send all correspondence to: 
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(1) ,x Residential Address [as set forth in item A-21 

(2) - Business Address [as set fodh in item S-?(a)] 

8, Date of Birth: 

9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Nu 

11. E-Mail Address: 

!/. '7, 4 . 

B. Occupations and income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: 

2. Gross income during each of the last two years'exceeded: 

, . (3) - $50,000,:: ' ' (I) ,x $25,000 
. .  

(2) - $100,000 ' j  (4) - $200,000 
. .  

3. Joint gross income I. with '( spouse . . duing each of the last two years exceeded $300,000. 
... . 
: . 

Yes ' ' . (2) - No (3) ,x Not Applicable (1) - . ). - ,  . . .  
. .  . .  . ~ . . . .  , . . .  , . . . _ . _  ,.., 

4. Estimated gross-i?co,me during current year exceeds: 

(I) .' '.. $25,000' ''. ! (3) ,x, $50,000 
. .  . I, . .  

I i(2) -.'~$100,000 . .  . (4) - $200,000 

5. Estimated joi,nt gross income with spouse during current year exceeds $300,000. . .. . .  . .  
(11 . '..;'es (2) - No (3) )c NotApplicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) I>< $50,000-$100,000 (2) $1 00,000-$250,000 (3) - $250,000-$500,000 
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(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1) ,X Yes M-No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )-Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total puichase price exceed 10% of 
your net worth at the time of sale, or joint net worth with your spouse? 

(1 )-Yes (2)-No (3) ,*x Not Applicable 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

(I)?X Yes (2)-No 

G. Prospective Investor's Representations 

The information contained in' this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of complying 
with all applicable securities laws as discussed above. The undersigned agrees to notify the Company 
promptly of any change in the foregoing information which may occur prior to any purchase by the 
undersigned of securities from the Company. 

Prospective In;lestor(s)* a. --I' +-/----- + C-,&--& .Lc,'-/ .. &@j--. Date: 
Sighaturel 

Date: 
Signature (ofspouse orco-investor, Ifpurchase is to be 

made as joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES LLC 
BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies LLC (the Company) is to purchase virgin 
beachfront land on the Gulf of California (Sea of Cortez), Sonora, Megco for either 
resale or for development. 

The specific location the Company has concentrated on is between El Golfo d.e Santa 
Clara on the north and Puerto Peiiasco (Rocky Point) on the south. This is a distance 
of about 80 miles and was chosen because of the access the new Coastal Highway has 
afforded this area. Prior to the new highway, this area was inaccessible except by 
rugged four-wheel-drive vehicles. The highway now makes this area accessible by 
automobile for millions of visitors and buyers from the United States. 

The Company believes that there will be a major increase in demknd for property in 
this area with the completion of the new coastal highway. I 

Business Operations 
Ownership and Employees: 
The Company is intended to be a very competitive, highly motivated company with a 
small number of select key employees. The majority of the day to day responsibilities, 
planning and development tasks will be performed by the principal/rnanaging 
partners. All other tasks that cannot be performed on behalf of the company by 
principals or employees will be cior),e by hired contract services. An example of a hired 
contract service would be accouhting. 

Jason Tqdd Moglex - President and Principal 

Mr. Mogler is R principal partner in Tri-Core Companies LLC, Tri-Core Business 
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core Lending, Inc., 
as well as the President of MyCreditStore dba Lendersquare, Inc. which has been a 
profitable business since 1997. 

Mr,  Mogler has an impressive academic resume at Arizona State University where he 
holds a Bachelor of Science degree with a major in marketing and a minor in 
psychology. His master studies with Thunderbird American Graduate School of 
International Management give him an international understanding of busjness 
strategies and marketing position. His practical work experience as the Director of 
Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings 
with all people both personally and professionally. 

Vince Gibbons - Vice-president, Prhcipal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, 
commercial, water, transportation, airport, flood control, storm drain, and sewer 
projects, Additional professional skills include total project management, desigo ‘ 

build, construction management, shop drawing review, iqspection, cost estimates, and 
budget and schedule control. Mr. Gibbons is proficient in managing multi-disciplined 
teams and large projects for private developers and public agencies, as well as smaller 
more detailed oriented projects. He has earned a reputation for being quality 
conscious, and for “going the extra mile” to complete projects on time and within 
budget. He has worked on a wide variety ofpojects in the states of Arizona, Utah, 
Colorado, Nevada, and New Mexico, and in the countries of panama and Mexico, and 
is very familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge that 
allows him to develop innovative and cost effective s/ohtions for a myriad of situations. 

Mr. Gibbons has owned and ,operated Tri-Core Engineering for over 9 years. Tri-Core 
Engineering currently ha Colorado, and Nevada and is registered in 
Panama. With a staff of high diversified individuals and professionals, 
Tri-Core Engineering has the ability to offer its clients a wide range of services and 
expertise. Mr. Gibbons functions as owner, president, and project manager of various 
endeavors. He and his staff are committed to  ensuring that every project is completed 
to the highest level of accuracy dnd completeness, and that each client is provided 
with the individual attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

e Agency coordination & e Drainage plans 

e Assurance/Quality Control e Master plan document creation 
e Budget & Schedule Control e Preliminary lot layout 
e Contractor bidding and e Final plat design 

e Construction oversight & 

e Coordination of sub-consdtants 

Negotiatiops e Major Roadway design 

negotiations Pro-forma cost estimates 

management 
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Tri-Core Engineering is known nationally and internationally for their civil engineering 
expertise, as well as their diversity of work on master planned communities. 
Samplings of their national and international projects include the following: 

0 

El mo Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering fim of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. This 
community consists of an 18-hole championship golf course, gated entrances, 
commercial areas, restaurants, spacious clubhouse facilities, and community 
swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 113-acre 
master-planned residential community in Itingman, Arizona, 

Villages at Loreto Bay, Master Planped Development - Loreto, Mexico. 

Tri-Core Engineering was the eng&eering,firm of record for this 10,000-acre 
development. This project is in the construction tjtage, with over $300 million 
in sales. 

Colonias de Cardenas, Master Planned Community - Panama City, Panama. 

Tri-Core Engineering was the engheynng firm for the Panama Railroad 
Company for their Colonias de Oardenas development, a 2,500-acre Master 
Planned Community. The project'is currently at  the permit stage. 

Punta Delfin, Enchantment of M6xico - Sea of Cortez, Sonora, M4xico. 

Mr. Gibbons is both a pdtner and the engineer of record responsible for the 
engineering aspect of this development. He is also involved in all aspects of the 

community consjsts of a 790-acre seaside residential golf development and 
marina, as' well'as a five-star resort hotel. This project is in the permit stage. 

' development process for this high-end master planned community, This 

Jim Hinkeldey - Vice-Presidefit and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of the 
mortgage banking profession for select regional New Yorlr banks. 

Mr. Hinlceldey headed the Joint Venture division at  Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through project conclusion which 
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included the delivery of completed developments in n timely and cost efficient, 
profitable manner. 

Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet assetlliability re-pricing demands, 
His concept creation resulted in a portfolio that meet re-pricing sensitivity models 
while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's philosophy 
is that the client and his investment or requirements come first and are pramount  to 
each success. 

The management team may be further developed and exppded with qualified and 
experienced executives, professionals and consultants, as the Company matures and 
grows. 

The management team n a y  be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Co'mpany matures and 
grows. 

Market Knowledge and the Prop'erty ' 
Knowledge of the Marketplace: 
The Principals of the Compzpy have been active in real estate and Mexico for several 
years and consider the El Golfo/Rocky Point'parlcet one of the (if not the most) active 
markets in all of Mexico for deveiopment atid potential upside investment. 

The El Golfo/Ro 
Someof the driving factors that influenced this decision were: potentialapprec , , 

Its dose proxiinity to the United States markets (one hour drive from the Border 
.of US/Mexico) .. 

, ,'. . 

int area was chosen for the Company's purchases due to its 

. ., 

e 

o . ,  ' I ts  location o n  a beautiful, pristine, major body of water 

0 The~qualik I. . . . I  of the sand beaches 

e The scenic mountain views of the Baja Peninsula 
, ,  

0 The opening of the area by new Coastal Highway from the USjMexico border 
300 miles to the south along the coast of the Sea of Cortez to  Guaymas, Mexico, 
a major seaport 
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0 The new $50 million dollar international airport at  Rocky Point accommodates 
all types of passenger planes 

0 The newly constructed Hospital of Pefiasco will serve the El Golfo/Rocky Point 
areas 

e The newly designated cruise ship port in Rocky Point 

The Mexican and Sonoran Governments are dedicated to promoting the area as a 
major destination for both Americans and Canadians. This is evidenced by the 
millions of dollars of infrastructure being put in place by the United States and 
Mexican Governments. A prime example of this dedication is the Coastal Highway. 
This three hundred mile highway is being built and will connect the port city of, 
Guaymas in Mexico with the US/Mexico border at San Lqis R o  Colorado, south of 
Yuma, Arizona. This will make the whole area much more accessible for millions of 
Americans in Southern California, Arizona, and Nevada for weekends and vacations, 
as well as for longer stays by visitors from all across the United State's and Canada. 

.. I . .  

. .  

. .  
i .  
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neral Economic and Area Information: 
e state line between Arizona, California, and Nevada, and 

a of Cortez. Along its entire length, it is a major 
Arizona, Nevada, and Southern California in the spring 
rfect destination for “Snowbirds” in the winter - creating a 

year-round dernsuid for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The dAve time to Roclcy Point has been about four-plus hours 
from Phoenix, making it a very easy weekend vacation spot. There have been many 
new high and mid-rise condominium units built in the Sandy Beach neighborhood of 
Rocky Point within the past few yems. These we well-designed and constructed 
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developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, primarily to U.S. residents. 

E1 Golfo is about 35 miles east of Rocky Point. The El Golfo area is near the northern 
end of the Sea of Cortez and is well protected from adverse weather. Consequently, 
the waters are generally calm. El Golfo is a picturesque fishing village with long, wide, 
sandy beaches. The fishermen launch their boats from the sandy beaches directly to 
the water. There is at present one paved road that ends a t  El Golfo. 

The new Coastal Highway makes the drive between El Golfo and Rocky Point 
approximately 45 minutes, Accordingly, this whole area between Rocky Point and El 
Golfo is poised to undergo extensive real estate development. In anticipation of this 
future growth, a new major border crossing facility has been completed for Sm,,Luis to 
help relieve congestion at the present in-town facility. 

For the first time, large U.S. markets from California, Nevada, and Western Arizona 
will be within a reasonable driving distance. As an example, the Southern California 
market will have its driving time reduced from approximately seven hours to just 
around four hours. There are many resort p e a s  of Mexico with extensive development 
taking place, however, there are only limited areas on the ct\l,m waters of the Sea of 
Cortez that have good driving access from the United States, 

The new highway is the driving force that has dramatjchly changed access to this 
area. It is the Company's belief that since prime opd'hfront land in this area's acreage 
is limited, the demand for thjs property will be strong. This belief is further 
strengthened by its aggressive promotion of eelaxante to the new markets of 
California, Nevada, and Western Arizona. 
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Tri-Core Companies LLC 
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$50,000 per Promi 
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forth herein (see “INVESTOR 
ase the Notes, as a lender to the 

cription Agreement in the form 
OF THE OFFERING”). 

S ARE SPECULATWE AND INVESTMENT 
INVOLVES A HIGH DEGREE OF RISK 

Proceeds 
to Company Com m iss ions 

$50,000 $5,000 $45,000 
Maximum Units $1 0,000,000 $1,000,000 $9,000,000 

Tri-Core Companies LLC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, AZ 85250 
Telephone: (480) 278-7031 
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The date of this Private Placement Memorandurn is June 1 , 201 0 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR AF'PROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL, OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFEW\IG IS BASED ON THE EXEMPT1 
REGISTRATION AS SM' FOICTH IN §4(2) AND RULE 506 OF 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMO 
AND IS OFFERED ONLY TO INDIVIDUALS 
SUCH FUSK FOR AN INDEF'INITE PERIOD 
PURCmSE THE NOTES ONLY FOR 
A VIEW TOWARD THE TRANSFE 
DISTRIBUTION THEREOF. THERE 
NOTES ISSUED 
RESALE OF THE 
LAWS AND IT IS THEREFORE EACH POTENTIAL 
INVESTOR SEEK COUNSEL S INFORMATION. 

THE PRICE OF THIS OFFERING 
MEMORANDUM HA BY THE SPONSORS 
OF THIS INVESTM CTIVE INVESTOR SHOULD MAKE 

RNESS OF SUCH PRICE UNDER 
IN THE A'M'ACHED OFFERING 

MEMORANDUM 

NO PERSON IVE ANY INFORMATION OR MAKE ANY 
WITH THIS MEMORANDUM, EXCEFT 
TAINED OR REFERENCED IN THIS 

INFORMATION OR REPRESENTATIONS CONTAINED 
MAY BE RELIED UPON AS HAVING BEEN MADE 
SPECTIVE INVESTORS WHO HAVE QUESTIONS 

TERMS AND CONDITIONS OF THIS PFWATE OFFERING 
R WHO DESIRE ADDITIONAL MFORh!lATION OR 
TO VERIFY THE INFORMATION CONTAINED HEREIN 

TACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRTVATE OFFERING MEMQRANDUM, OR OTHER 
hUTERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PEmORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

I : 
iii 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIREm BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED M 
READ THIS PFWATE OFFERTNG MEMORANDUM IN ITS EN'I'EXIY. 

Tri-Core Companies LLC (the "Company") was formed on August 29,2007 as an 
Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

maturity, with a maturity date 

maturity for an additional twelve (12 
percent if for reasons beyond ovementioned 
maturity date cannot be met 
would be extended up to an additio the above noted maturity 
date. 

None of the Notes 

ring will be a maximum of Ten Million 
of the proceeds is to purchase and hold for 
the Sonoran Coast of Mexico. 

2. 

development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition 
and development, specializing in beach fi-ont properties along the coast of the 
upper Sonoran coastline in Sonora, Mexico. SEE "EXHIBIT D - BUSINESS 
PLAN." 
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2.2 BUSINESSPLAN 

I 

i .  

Tri-Core Companies Business Plan, included as Exhibit D of this Memorandum, 
and was prepared by the Company using assumptions set forth in the Business 
Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. 
Management makes no representations as to the accuracy or achievability of 
the underlying assumptions and projected results contained herein. 

MANAGEMENT 

3.1 LLCMANAGERS 

Jason Todd Mogler - President a 

s LLC, Tri-Core Business 
2 LE, and Tri-Core 
dba Lendersquare, Inc. 

on. His practical work experience as 
the Royal Bank of Canada gives hjm 

ction lending and banking operations. 

Vice-President, Principal, and Director of Development b 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transpartatiun, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost eatimates, and budget and schedule control, Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
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. .  . 

projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
f d a r  with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engine 
Tri-Core Engineering cwrrently has offices in Arizona, 

attention and service they require. 

Tri-Core Engheering‘s expertise enco 

d final plat design 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

0 El Rio Country Club - Mohave Connty, Arizona. 
Tri-Core Engineedg was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious 
and community swimming pools and spas. 

0 Villages at Loreto Bay, W t e r  
Mexico. 

for this 10,000- 
tion stage, with over 

0 Colonias de Carde rnunity - Panama City, 

g firm for the Panama Railroad 

of Mkrico - Sea of Cortez, Sonora, 

ment process for this high-end master planned 
nity consists of a 790-acre seaside residential 

marina, as well as a five-star resort hotel. This 

dey possesses thirty-hve years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery af completed developments in a timely 
and cost efhcient, profitable manner. 
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4. 

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully 
rearranged the structure of the portfolio to meet assetJliability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

and experienced executives, professionals and con 
matures and grows. 

T E N S  OF THE OFFERING 

4.1 GENERAL TERMS OF THE OF 

of Two Hundred 

Million ($10,000,000) D 
Investor Suitability SUITABILITY 

its sole discretion. 

No minimum 

stered with the Securities and Exchange 

of the Securities Act, as amended, and rules and 

from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 
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4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the 
Subscription Agreement, Note and the funds delivered by 

financial institution in which they are deposited 

may not withdraw or revoke their subs 

Company without the Company 
applicable documents to such 
used only for the purpose set 
"USE OF PROCEEDS"). 

any of the following co 

m offering subscription amount of Ten 

this offer shall terminate one (1) year 
ment Memorandum; or on such later 

5. 

G OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a "best efforts" basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer kactional 
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I 
I 
I 

Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and wiU close upon the happening of such 
occurrences as defined herein (see "TERMS OF THE OFFERINGn). 

5.2 PAYMENTS TO BRORER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

investors at Fifty Thousan 

annually, with a maturity 
Commencement Date of each paid at maturity (24 
months). Interest shall The principal and 
any interest due on said ole discretion of the 
Company, without a 
the right to exte lve (12) months at the 
annual rate of 

m a t  Memorandum will be secured by the 

ed hereto and incorporated herein by 
as Exhibit B. 

FOR PAYMENT OF THE NOTES 

by the Company in this private Placement Offering are 
Core Companies W C  purchases. 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. m e  Company's fiscal year ends on 
December 3 1st of each year. 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Ten Million 
($10,000,000) Dollars. The table below sets forth the use of proceeds for both 
the maximum and minimum offering amounts. 

PtePamEiO% m, p m ,  leg4 acoounang * andotherfeesand 

old by the oJ3icers and diredom of the Company, who uliu not receive clny 
rts. No sales fees or CommiSstons will be paid to such o m s  or dimctms . Notes 

entent with the Company. Such brokers or dealers may receive mmmissiOn~ up to 

nt availablefbr lundpurchase, transfm fee and red estate taxes. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table suIllTnarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Two Hundred 
(200) Notes or Ten Million ($10,000,000) Dollars. 
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AS ADJUSTED AFTER THE 
08 /29 /07 OFFERING 

Notes -0- - ~10,000.000 

Membership Units $100 $100 
$0.10 par value, 1,000 Units 
authorized, 900 Units issued and 
outstanding 

Net Shareholders’ Equity $100 $100 

TOTAL CAPITALIZATION 

9. MANAGEMENT’S DISCUSSION AND 
AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATIO 

The Company is actively 
appreciation. 

9.2 LIQUIDITY 

The Company’s li 
raise sufficien%a 

# io.  CERTAIN^ 

ase of land to be held for 
E- -- 

OFFERING OF NOTES 

is authorized to offer in this private offering, up to Ten Million 
($10,000,000) Dollars of Notes to selected investors, effective on June 1, 2010. 
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE coMPm 

11.1 GENERAL 

The Principals, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such principals, Officers and Directors are required 
to exercise good faith and integrity in managing the Company's affairs and 
policies, Each Note Holder of the Company, or their duly authorized 
representative, may inspect the books and records of the C 
during n o d  business hours. A Note Holder may be ab1 

connection with the purchase or sale of the Note 

1 1.2 INDEMNIFICATION 

Indemnification is permitted rs, officers, or 
ation includes 

expenses, such as 
fines and seffleme 

arising from their mpany, except in certain 
circumstances wh 

12. RISKFA 

A DEGREE OF RISK. AN INDMDUAL 
IN THIS OFFERING SHOULD GIVE CAREFUL 

OF THE RISK SUMMARIZED BELOW, 
RS IDENTIFIED ELSEWHERE IN THIS 

STMENT INVOLVES A DEGmE OF RISKd AN INDMDWAL 
CONTEMPLATING INVESTMENT IN THIS OFFENNG SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS m L L  AS THE OTHER RISK FAGTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 CONTROL BY COMPANY 

. .  

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers and to control the 
Company’s policies and affairs. The Note Holders will not have any voting 
rights Fn the Company. 

12.2 RELIANCE ON THE COMPANY FOR MANAGEMENT 

12.3 LIMITED TRANSFIT;RABILITY OF 

The transferability of the Notes in 
should recognize the nature of 
expected that there will be 
only a limited number of 
Notes. The Notes have not 

tential investors 

ause there will be 
transferability of 

also contain of the Notes. Accordingly, 

Company does not intend to register 

usual federal and state laws, rules and regulations . 

is subject to the Mexican and U.S. Economy and its effect on 
consumer confidence and spending. 

12.6 ZONING 

This area is zoned for resort and single family development. No changes are 
foreseen for this area. 
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12.7 MARKETDEMAND 

. .  

- . .- 

The market for unspoiled beachfront property that is highly developable 
remains strong. 

12.8 FORCEMAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or 
default is caused by conditions beyond its controi 
Acts of God, Government restrictions (including the 

beyond the reasonable control of the party whose perfo 

13. PRINCIPAL SHAREHOLDERS 

As of the date of €his Offering, 
Membership Units issued and outs 
Hinkeldey (30Yo) and Vince Gibb 

14. HOWTOINVEST 

TO SUBSCRIBERS and SUBSCRIPTION 
: This contains complete instructions to Subscribers 
e read in its entirety by the prospective investor prior 

RY NOTE: This Note Wiu be signed by Tri-Core 

ExhibitC IMzESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

Exhibit D TFU-CORE COMPANIES LLC: Business Plan 
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Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies L E ,  along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTLONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience 
such Investors should rely on their own 
investment advisors in making this inves 

15.2 GENERAL SUITABILITY 

Each potential Investor will be r e following by execution 

and experience in financial and 
ating the merits and risks of an 

, her, or its current 
r liquidity in this 

as no present intention of selling or granting any 

The Investor’s overall commitment to invest in the Note(s) is not 
roportionate to his, her, or its net worth and the investment in these 

Note(s) will not cause such overall commitment to bewme excessive. 

5. 
Memorandum and all its exhibits. 

“he Investor has read and understands this Private Placement 
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15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
"General Suitability Standards." 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the "General Standards" as de 
thirty-five (35) Subscribers for Shares must each 
Investors" economic suitability standards as defin 

1. Any natural person whose in 
with that person's spouse, at the 
Million ($1,000,000) Dollars; 

me in excess of 
Two Hundred Th of the two most 

in excess of Three 

reasonable expe 

(a)(2) of the Act, or any savings 

dual or fiduciary capacity; any 
o Section 15 of the Securities 

0 or a business development company, 
(a)(48) of that Act; any Small Business Investment 
the US. Small Business Adxl.Linstration under 
the Small Business Investment Act of 1958; any 

3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 
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5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million [$5,000,000) 
Dollars; 

6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. 
Dollars, not formed for the specific purpose of 
offered, whose purchase is directed by a s 
described in Rule 506@)(2)(ii); and 

8. 
Investors. 

Any trust, with total assets in excess of Five 

Any entity in which all of 

NOTE: Entities (a) which are fo investing in the 
Company, or (b) the equity owners additional capital 
for the purpose of investing 
- each equity owner must meet 

subscriber who must me 

BY THE COMPANY 

referred to in this section represent 

in this Offering constitutes a 
r or that the potential Investors’ 

any. The Company mayI in fact, 
ces dictate. All Subscription 
will be carefully reviewed by the 

has the discretion to maximize the number of Accredited Investors in this 
Offering and, as a result, may accept less than thirty-fie (35) Non-accredited 
Investors in this Offering. 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
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knowledge of the Company, no legal actions a n  contemplated against the Company 
and/or its Principals. 

17. ADDITIONAL INFORMATION 

Reference materials described in this pfivate Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It  is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whethe 
being offered. Prospective Investors should contact the 

Company. Representatives of the Company will 

contained in this Private Offering 
Company are subject to modificati 
any such contracts as deemed tion. Such recent 
amendments may not be time of closing this 

es may review such 

matters of interest. 

18. FORECASTSOF 

Any forecasts and on which may be furnished by the 
are part of the Company's business plan, 

are based upon assumptions made by 
re events. There is no assurance that 

used in this Memorandum shall (unless the context otherwise 
llowing respective meanings: 

ACCEPTANCE. 
investor's subscription. 

The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in "WVESTOR SUITABILITY REQUZFkEMENTs.n 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
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in which it sells investment securities and who may employ licensed 
agents for that purpose. 

COMPANY. Refers to TFU-CORE COMPANIES LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS. INC. INASDI. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, whil 
agency, acts as a review service watchdog to 
regulations and those of the SEC are foll 
protection in offerings of securities. 

NOTES. A Fifty Thousand ($50,00 
(1) Promissory Note issued by TRl 
Limited Liability Company. 

SECURITIES ACT OF 1933. d enforced by the 
SEC that requires, am0 tration and use of a 
prospectus whenever a the security or the 
manner of the Offerin m such registration 

Securities Act of 1933 and 
to protect investors and to 

of securities; controls on the resale of such 
nthly, quarterly, annually) filing with the SEC 

ure reports of the Issuer. 

. An independent 
ent agency which 

to protect investors in securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or May 3 1, 20 1 1. 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private &cement Memorandum. 
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Print Name of Subscriber: Mark Sherman 

Amount Loaned: $- 00.00 

Number 

TRI-CORE CO 

SUBSCRIPTI 

OFFERING OF A 
SEG 

FIFTY THO* 

UNDRED (200) 
TES 

PER NOTE 

-- 
(Please read carefully) 
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Each subscriber for the Secured Promissory Notes, Fifty Thousand ($50,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies LLC, an Arizona Limited Liability 
Company (Uthe Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, 
AZ 85250. 

Companies LLC and enclosed with the documents as 
below. 

I. These Subscription Documents contain all of th 

0 Subscription Agreement 
Promissory Note 

0 Conhdential Prospective 

11. All investors must complete in 
Documents where appropriate. 

111, Payment for the Notes 

hould be enclosed with your signed 

received kom subscribers will be placed in a 
Once the 

amount has been reached the funds wil l  
the Company’s operating account and 

Holding Account of the Company. 

ORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorking the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: 

Amount Loaned $ 100,000.00 

Number of Notes: 2 

Mark Sheman 

Subscription Agreement 

To: Tri-Core Companies LLC 
8800 E. Chaparral Road - Suite 270 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The unders 
Core Companies LLC (the uCompany"), 

s per Note for an 
and subject to the 
Private Placement 

the Company has the 
minimum, 

otes for loans less than the 

s offering a maximum of Two Hundred 
Dollars per Note, with no d i m u r n  

aggregate loan to the Company from this 
ollars. The Offering is being made to a 

an exemption available under the Securities 

The undersigned understands and agrees that he or it will not become a "Holder" of 
the Note(s) and the Company shall not become a "Maker" of the Note(s) unless and 
until the Agreement and Notels) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscdption Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payabZe to the order of Trz-Core 
Companks  LLC in the amount indicated above. 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or  rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company wil l  
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

the subscription in part, will be returned to 

the Company has not accepted the s 
undersigned may withdraw his or its 
Period up until such time that the 
discretion, to accept the subscription 

terminate this Offering under 

this offer shall terminate one (1) year 
m a t  Memorandum; or on such later 

The Note(s) subscribed for herein shall not be 
eld by the undersigned until this Agreement and 

Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company pomr and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) "his Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, morato 
similar laws fiom time to time in effect 
rights generally and 
availability of s p e s c  

requisite power and 
deliver this Agreem 

been duly authorized to corporate action. 

s, assets, properties, operations or 

e Company to accept the subscription made 
ereby represents and warrants to the Company 

scription Documents and the information contained in 
e documents concerning the Company and this Offering or 
caused his or its representative to read and examine the 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 



degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled "Risk Factors." 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performanc 

The undersigned acknowledges and is 

majority in the state in which 

the state set forth below 

f the jurisdiction 

ering the jurisdiction of 

financial ability to bear the 

or its current needs and personal 
for liquidity in the Note(s) and could 

s or its investment in the Offering. 

rsigned represents and warrants to the Company 
s within one of the categories of investors as 

(e) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(k) The undersigned's overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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. . - -  

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers fiom the Company and its 
Managets concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been 

have been made or oral or written 

the Offering as a result of or 
article, notice or other 
newspaper, magazine or 
television, radio or the 
whose attendees hav 
general advertising 

eneral solicitation or 

on, limited liability 

d is a corporation, limited liability 
the person signing this Agreement on its 

ts and warrants that the information 
eement completed by any shareholders of 

f such limited liability company or 
is true and correct with respect to 

and accuracy of the informaton contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the exemtion, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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1 . t  

(xv) The undersigned hereby represents that he or it is 
subscribiig for the Notes as principal or a6 trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any 
other particular occasion or event, 
undersigned to attempt to sell any of th 

that (A) the Offering of the N 

certain states in 
(B) the Confiden 
have not been emxities and 
Exchange Commiss 

or the federal 

ge Commission, and that the 
ot be sold, pledged, assigned or 

rsigned represents and warrants that he or it will 
convey all or part of his or its financial interest in 

ess such Note(s) are subsequently registered under 

registration requirements of the Act or any applicable state 

that the Company wil l  We any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, wi l l  be declared effective or, if 
declared effective, that the Company wil l  be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned's 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned's subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before 

Questionnaire and 

the Company wil l  be r 

Note(s) to the undersi 
exemption from regis le securities laws. 

9. Foreign Person. If d on the signature page 
of this Agreement that he 

es to indemnify and hold harmless the 

within the meaning of Section 15 

delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. 
Such notice shall be effective. upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneons. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the 
assigns, and s h d  not be enforceable by any thir 

be interpreted and construed purs 

(c) This Agreement d written agreements, 

anties are made or 

both parties to this Agreement. 

any terms of this Agreement shall be 

ion or portion of this Agreement or the application 

Each of the parties hereto shall cooperate and take such actions, 
execute such other documents, at the execution hereof or 

subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement. 
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IN WTITESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

ddress: 

1 

A12 

Print Social Securiw Number of Spouse 
or Co-Investor 

(if hurds are to be Invested in Joint Name 
or are Communi& Property) 

Signature of Spouse / Co-Investor 
(ifhurds are to be Invested in Joint Name 

or are Community Property) 

Print Residential Telephone Number: 

ACC012252 
FILE #8337 



If the investor is PARTNE CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: c 
The undersigned (circ2e one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue-Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Mark Sherman 

Print ResidenM,Address of I 

ACCEPTANCE 

ding the subscription described therein, are agreed to 
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. 

-IT 1 
INVESTOR STATUS 

(Please indicate 63 providing your initials next to the appropriate category in which the 
undersigned is included, and iy the undersigned is an Accredited Investor, cheek fhe 
appropriate category of Accredited Investors in which the undersigned is an entity). 

meet the definition of an “Accredite 
herein below; 

X 

Investor as defined bel 

1. Any natural person who r joint net  worth 
with that person’s spouse, at the eeds One Million 
($1,000,000) Dollars; 

ual income in excess of 

of Three Hundred Thousand 
sonable expectation of reaching 

joint income with that 
($300,000) Dollars in eac 
the same income level 

ection 3(4(2) of the Act, or any savings 
defined in Section 3(a)(5)(A) of the Act, and loan assoc 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and  loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

. .  

04. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

A14 

ACC012254 
FILE #8337 I 



.. . 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of five Million ($5,000,000) Dollars; I 

06. A I I ~  director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

U7. ~ n y  trust, with total assets in excess Five Million 
the securities ($5,00O,OOO)Dollars, not formed for the specific purpose of ac 

offered, whose purchase is directed by a sophisticated pers 
506(b)(2)(ii); and 

O8.* ~ n y  entity in which of 
Investors. 

NOTE Entities (a) which are formed 
Company, or (b) the equity owners of wh 
for the purpose of investing in 
equity owner must meet the 

who must meet all suitability re 

* If this box is checked, please indicate on a sepmte schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE BA6 BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE 

TRANSFERRED, OR ASSIGNED ((cTRANSFER") 

AND THE MAKER CONSENTS IN WRITIHG TO SU 

received, promises to pay to the Indivi 
a rate of return of 

__ 

premium at any 

beyond the Comp 

months fkom the 

ght to extend the maturity for an 
sixty (60%) percent if for reasons 

ed maturity date m o t  be met. If the 
e extended up to an additional twelve (12) 

defined as one or more of the following events ("Event of Default? 
occurring and continuing 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirQ (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, rnake an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be iiled against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE@) 

The Note(s) offered by the MAKER are secured by future land 

4. COMMENCEMENT DATE OF THE NOTE 

certain "Subscription Agreement" attached as 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the 
purpose of making paym 

writing. 

ate Hacement 

owner of this Note for the 
r all other purposes, and 

6. SECURITIES 

under the Act. This Note may not be sold, 
rwise disposed of, unless certain conditions 

are satisfied, as 

on to enforce this Note shall be entitled to reasonable 

essors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement, This Note contains all oral and Written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
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of any of the provisions of this Note shall be effective unless in writing and 
signed by bath parties to this Note. 

..* ,. . 

. .  

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via ovemight mail, with written receipt thereof, 
or sent by certified mad, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to "&Core Companies LLC, 8800 E. Chaparral Road, Suite 270, 

overnight delivery or five (5) days after mailing by certified m 

(d) Section Headings. The headings of the 
have been inserted as a matter of convenience for 
no legal effect. 

(4 Applicable Law. This N o have been made in the 
State of Arizona, and 

e laws of the State of Arizona 

tion and venue exclusively in 
or proceeding brought with 

party respectively acknowledges that 

Holder: 

Floatron, Inc. - 
-M- 

Print Name d t  Name 
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-IT C 

Tri-Core Companies LLC 

Investor Suitability Questionnaire 

(the "Company). 

The Purpose of this Questionnaire is to solicit 
to determine whether you are an "Accredited 
state securities laws, and otherwise meet the su 
purchasing Notes. This questionnaire is not an 

Please answer all questions co 

A, Personal 

to vote (County & State)? 

is issued by the following state: 

Or COntadS: Please identify any other state where you own a residence, are 
nwme faxes, hold a driver's license, or have any other contacts, and describe 

your connection with such state: 

I ' -  7. Please send all correspondence to: 

c2 
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(1) - Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in ifem S-7(alJ 

8. 

9. 

Date of Birth: 

Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number: 

1 1. E-Mail Address: 

Occupations and Income B. 

(a) Business Address: 

(b) Business Telephone Number: 

3.' Joint gross inco f the last two years exceeded $300,000. 

rrent year exceeds: 

(3) $50,000 

. .  5. ated j@t gross income with spouse during current year exceeds $300,000. 

(3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

, , 

(1) $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 

c3 
ACCOI 2262 
FILE #8337 



(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets-(cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

D. 

E. 

F. 

(1 )- Yes (2)- No 

Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes 

Investment Percentage of Net Worth 

If you expect to invest 
your net worth at the time of sale, or joint n 

chase price exceed 

(1 )-Yes 

Consistent Investment Strategy 

Is this investment consi 

(1 )-Yes 

10% of 

I 

G. Prospective Investor 

uestionnaire is true and complete, and the undersigned 
will rely on such information for the purpose of complying 
above. The undersigned agrees to notify the Company 
ation which may occur prior to any purchase by the 

Signature 
Date: 

Date: 
Signature (of spouse or cojnvestor, ifpurchase is to be 

made as joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES LLC 
BUSINESS PLAN 
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EXHIBlT D 

TRI-CORE CoMpANlEs LLC 
BUSINESS PLAN 

. . .  

Mission Statement 
The mission of Tri-Core Companies LLC (the Company) is to purch 
beachfront land on the Gulf of California (Sea of Cortez), Sono 
resale or for development. 

The specific location the Company has concentrate 

of about 80 miles and was chosen because of the 
. afforded this area. Prior to the new hi 

rugged four-wheel-drive vehicles. The 
automobile for millions of visitors and 

this area with the completion of 

Business Operations 

s d  number ajority of the day to day responsibilities, 

t be performed on behalf of the company by 
by hired contract services. An example of a hired 

sident and Principal 

-Core Business Development 2 LLC, and Tri-Core Lending, Inc., 
as well as the President of Mycreditstore dba LenderSquare, Inc. which has been a 
profitable business since 1997. 

Mr. Mogler has an impressive academic resume at Arizona State University where he 
holds a Bachelor of Science degree with a major in marketing and a minor in 
psychology. His master studies with Thunderbird American Graduate School of 
International Management give him an international understanding of business 
strategies and marketing position. His practical work experience as the Director of 
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I . .  

Constnxction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

Mr. Mogler has a very long reputation for honest business practices and fair dealings 
with all people both personally and professionally. 

Vince Giibons - Vice-president, Principal, and Director of Development 68 
Engineering 

projects. Additional professional skills include 
build, construction management, shop dr 
budget and schedule control. Mr. Gibbons i 

more detailed oriented projects. He h 
conscious, and for "going the 
-budget. He has worked OR a 
Colorado, Nevada, and New M 

This broad experience 
allows him to develop 

well as smaller 

of Panama and Mexico, and 

nsive base of knowledge that 
e solutions for a myriad of situations. 

ore Engineering for over 9 years. "ri-Core 
nay Colorado, and Nevada and is registered in 

ed and diversified individuals and professionals, 
offer its clients a wide range of services and 

as m e r ,  president, and project manager of various 

curacy and completeness, and that each client is provided 
on and service they require. 

's expertise encompasses: 

Agency coordination B 

Assurance/Quality Control 
0 Budget 86 Schedule Control 
0 Contractor bidding and 

Negotiations 

negotiations 

Construction oversight 86 

0 Coordination of sub-consultants 
management 

Drainageplans 
0 Major Roadway design 
0 Master plan document creation 

. .  
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. preliminary lot layout 
Final plat design 
Pro-forma cost estimates 
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Tri-Core Engineering is known nationally and internationally for their civil engineering 
expertise, as well as their diversity of work on master planned communities. 
Samplings of their national and international projects include the following: 

El Rfo Country Club - Mohave County, Arizona. 

Jim 

Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave Cow 

commercial areas, restaurants, spacious clubhouse 
swimming pools and spas. 

Villages at Loreto Bay, Master 

Tri-Core Engheering was 
development. This proje 
in sales. 

Colonias de Card 

d for this 10,000-acre 
, with over $300 million 

opment, a 2,500-acre Master 
at the permit stage. 

of MMco - Sea of Cortez, Sonora, M ~ J ~ c o .  

five-star resort hotel. This project is in the permit stage. 

Vice-President and Principal 

Jim Hinkeldey possesses thhly-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of the 
mortgage bankirrg profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through project conclusion which 
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Memorandum# -1 
I 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
! 

ERC COMPACTORS LLC 
An Arizona Limited Liability Company 

I 

I 

, ! 1 
i , 

$1,500,000 

Minimum Offering Amount: $90,000 
$15,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - 1 Promissory Note 
24% Annual Rate of Return 
Maturlty Date: 24 months 

Interest Paid Monthly After a Ninety (90) Day Interest Deferment Period 
Redemption at Maturity - $15,900 per Unit (includes deferred interest) 

ERC Compactors LLC, an Arizona Llmited Liability Company (hereinafter referred to 
as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a minimum of Six (0) and a maximum of One Hundred (100) secured 
Promissory Notes (“Notes”) at an offering price of Fifteen Thousand ($15,000) Dollars 
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of 
One Million Five Hundred Thousand Dollars ($1,500,000) to qualified investors who 
meet the investor Suitability Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as 
a lender to the Company, for investment purposes only, and execute a Subscription 
Agreement in the form contained in the accornpanylng Subscription Booklet (see 
“TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Minimum Units 
Maximum Units 

$1 5,000 $1,500 $13,500 
$90,000 $9,000 $81,000 

$1,500,000 $1 50,000 $1,350,000 

ERC Compactors LLC 
8800 E. Chaparral Road, Suite 270 

Scoltsdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

The date of this Private Placement Memorandum is August 8, 201 1 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is submitted to 
you on a confidential basis solely for the purpose of evaluating the specilic transaction 
described herein. This Information shall not be photocopied, reproduced or distributed lo 
others without the prior wrilten consent of ERC Compactors LLC (“Company”). If the 
recipient determines not to purchase any of the Notes offered hereby, it will promptly return 
all material received In connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGlSTRATfON AS SET FORTH IN §4(2) 
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM, THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND 
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH 
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE 
INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
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INDEPENDENT EVACUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM, ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 
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I. SUMMARY OF THE OFFERING 

, 

0 
I 
! 
I 
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THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN ITS ENTIRETY. 

ERC Compactors LLC (the ”Company”) was formed on August 3, 2011 as an Arizona Limited 
Liability Company. The Company is in the business of cardboard recycling on site at 
commercial properties. 

The Securities offered are One Hundred (100) Notes issued by the Company at Fifteen 
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit 
“B” for copy of Promissory Note). The minimum purchase is one (1) Note. The Notes have an 
annual rate of return of Twenty-Four (24%) percent simple interest with a maturity date of 
Twenty-Four (24) months from the Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 
Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months from 
the Commencement Date of each Note. 

Interest: Since there is a delivery period of approxlmately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest will 
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the 
note’s principal amount of $15,000. The new principal balance of the Note on the Ninety-First 
(91st) day after the’ Commencement Date will be Fifteen Thousand Nine Hundred ($1 5,900) 
dollars. Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred 
($15,900) and will be paid monthly commencing in the Fourth (4”) month. 

The notes will be secured by the equipmentkompactors purchased. 

None of the Notes are convertible to Membership Units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on August 8, 201 1, and will terminate no later than August 
7,2012, unless extended by the Company (see “TERMS OF THE OFFERING”). 

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and 
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the 
proceeds is to purchase compactor equipment to be installed at commercial locations (see 
“USE OF PROCEEDS”). 

2. THE COMPANY 

ERC Compactors LLC (the “Company”) was formed in August 3,201 1, as an Arizona 
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the 
Company’s Membership Units were authorized, issued and outstanding. The Company is 
in the business of recycling. 
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2.1 OPERATIONS 

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services 
Corporation. C&D Construction Services has been in recycling business for over ten years. 

While ERC Compactors LLC 'is a new divisional venture and has yet to commence operations, it 
is in the same business and augments the company's recycling business. ERC Compactors 
LLC will supply a new source of commodities from new accounts such as strip malls. 
For a complete discussion on the company's philosophy and operations, please see "Exhibit D - 
it's business plan". 

2.2 BUSINESS PLAN 

ERC of Nevada LLC's business plan, included as Exhibit 0 of this Memorandum, was prepared 
by the Company using assumptions set forth in the Business Plan, including several forward 
looking statements. Each prospective investor should carefully review the business plan before 
purchasing Notes, Management makes no representations as to the accuracy or achievabllity 
of the underlying assumplions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, the following individuals are actively involved in the 
management of the Company: 

Jason Todd Mogler - President and Principal 

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of marketing 
experience in both domestic and international markets. 

An Arizonan native, his family has been in the construction business since 1940 his 
grandfather Roger Krants was a general contractor who completed several major 
commercial and residential ventures. You could say that development is in Jason's blood 
since blood. 

Jason's practical work experience include the position of Director of Construction Lending 
for Republic Mortgage, and the Director of Construction Lending for the prestigious Royal 
Bank of Canada, his extensive work experience gives him thorough knowledge of 
construction lending and banking operations. 

Mr. Mogler has an impressive academic resume at Arizona State University where he holds 
a Bachelor of Science degree with a major in marketing and a minor in psychology. His 
master studies with Thunderbird American Graduate School of International Management 
give him an international understanding of business strategies and marketing position. 
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Jason has also been celebrated for his philanthropy with numerous organizations both in 
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

Peter A. Salazar: Chief Executive Officer: 

Bachelor in Environmental Science - 2000 

2000 - Founder of C&D Construction Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Constructlon Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 2010 - Nevada Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 

Jim Hinkeldey - Vice President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including 
portfolio management, joint venture management, and all aspects of the mortgage banking 
profession for select regional New York banks. 

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through project conclusion which 
included the delivery of completed developments in a timely and cost efficient, profitable 
manner. 

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the 
structure of the portfolio to meet asset/liability re-pricing demands. His concept creation 
resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom 
line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's philosophy is that 
the client and his investment or requirements come first and are paramount to each 
success. 
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4. TERMS OF THE OFFERING 
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4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a minimum of Six (6) and a 
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for 
a minimum of Ninety Thousand ($90,000) Dollars and a maximum of One Million Five 
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the 
Investor Suitability Requirements (see ”INVESTOR SUITABILITY REQUIREMENTS”). The 
Company has the authority to sell fractional Notes at its sole discretion. The Company has 
set a minimum offering proceeds figure of $90,000 (the “minimum offering proceeds”) for this 
Offering. 

j 

1 
1 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo Bank, into 
which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for 
$90,000 before such proceeds will be released from the holding account and utilized by the 
Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale 
of Notes will be delivered directly to the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities Act“), and are 
being offered in reliance upon an exemption under §4(2) and Rule 506 of Regulation D of 
the Securities Act, as amended, and rules and regulations hereunder. The Notes have not 
been registered under the securities laws of any state and will be offered pursuant to an 
exemption from registration in each state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable to the 
Company and Its counsel to the effect that the Notes may be transferred without violation of 
the registration requirements of the Securities Act or any other securities laws. 

4.4 CLOSING OF THE OFFERING 

0 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhiblt B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or hidher Investor Representatives and are 
received and accepted by the Company. The Subscription Agreement as submitted by an 
investing Subscriber or hidher Investor Representatives shall be binding once the Company 
signs the Subscription Agreement, Note and the funds delivered by the potential Investor to 
the Company with the Subscription Agreement has been cleared by the financial institution 
in which they are deposited by the Company. The Notes will be delivered to qualified 
Investors upon acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the Company. 
Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any 
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time prior to acceptance by the Company, except as provided by certain state laws, or if 
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all applicable 
documents to such Investor. The proceeds of this Offering will be used only for the purpose 
set forth in this Private Offering Memorandum (see “USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 

Upon reaching the minimum offering amount of Ninety Thousand 
the following conditions: 

($90,000) Dollars. 
I. 

! 
2. Upon receipt of the maximum Offering subscription amount of One 

Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (I) year from 
the date of this Private Placement Memorandum; or on such later date not exceeding 
Twenty (20) days thereafter to which the Company, in its sole discretion, may extend this 
Offering. 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of 
the Company and qualified licensed personnel, pursuant to Slate and Federal security rules 
and regulations. This Offering is made solely through this Private Placement Memorandum 
and without any form of general solicitation or advertising. The Company and its Officers 
and Directors or other authorized personnel will use their best efforts during the Offering 
period to find eligible Investors who desire to subscribe to the Notes in the Company. 
These Notes are offered on a “best efforts’’ basis, and there is no assurance that any or all 
of the Notes will be closed. The Company has the authorization to offer fractional Notes at 
its sole discretion. The Offering period will begin as of the date of this private Offering 
Memorandum and will close upon the happening of such occurrences as defined herein 
(see “TERMS OF THE OFFERING”), 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

! 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering One Hundred (100) Notes of the Company to 
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the 
time of the subscription. The minimum purchase is one (I) note. The Notes will have an 
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof, 
with a maturity date of Twenty-Four (24) months from the Commencement Date of each 
Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity, The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note's principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($1 5,900) dollars. Interest will be calculated on the combined amount of Fifteen Thousand 
Nine Hundred ($15,900) dollars and will be pald monthly commencing in the Fourth (4lh) ' 

month. 

The notes will be secured by the equipmentkompactors purchased. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penally. 

The Notes will be issued in the form attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhibit B. 

6,2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by the equipmenthompactors purchased. 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year, The Company may issue other interim reports to its Note 
holders as it deems appropriate. The Company's fiscal year ends on December 31" of 
each year. 

7. USE OF PROCEEDS 
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$ 155,000 10.33% $ 14,000 15.56% 
I 

The gross proceeds of the Offering will be a minimum of Ninety Thousand 
($90,000) Dollars and a maximum of One Million Five Hundred Thousand ($1,500,000) 
Dollars. The table below sets forth the use of proceeds for both the maximum and minimum 
offering amounts. 

Net Offering Proceeds (3) 

Sources 

1,345,000 89.67% 76,000 84.44% 

I I Maximum I Percent of I Minimum I Percent of I 

I I 

I Amount I Proceeds I Amount I Proceeds 
Proceeds From I $1,500,000 I 100% I $90,000 I 100% I 

I 

I Sale of Notes I .  
Application of Proceeds 

Offering Expenses (1) 1 $ 5,000 I 0.33% I $ 5,000 I 5.56% 
Commissions (2) 1 $ 150,000 I 10.00% I $ 9,000 I 10.000% 

Footnotes: 

(I) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the.Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the purchase of compactordequipment. 

8. CAPITALIZATION STATEMENT 

8.1 CAPiTALlZATlON PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the’ capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes or 
One Million Five Hundred Thousand ($1,500,000) Dollars. 
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AS ADJUSTED AFTER THE 
08/03/2011 OFFER1 NG 

Notes & itiuudu 
Membership Units $1 00 $100 

$ . I O  par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Members Equity $100 $1 00 

TOTAL CAPITALIZATION gJQQ $1.500.100 

9. 
CONDITION AND RESULTS OF OPERATIONS 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 

9.1 RESULTS OF OPERATIONS 

The Company has yet to commence compactor operations, 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company's liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY CORPORATION 

ERC Compactors LLC is a privately held Arizona Limited Liability Company, 
formed on August 3,201 1. 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to One Million 
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on 
August 8,2011. 
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1 I. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Officers and Directors of the Company are accountable to the Company 
as fiduciaries and such Officers and Directors are required to exercise good faith and 
integrity in managing the Company’s affairs and policies. Each Note holder of the 
Company, or their duly authorized representative, may inspect the books and records of the 
Company at any time during normal business hours. A Note holder may be able to bring an 
action on behalf of himself in the event the Note holder has suffered losses in connection 
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty 
by an Officer or Director of the Company, in connection with such sale or purchase, 
including the misrepresentation or misapplication by any such Officer or Director of the 
proceeds from the sale of these Notes, and may be able to recover such losses from the 
Company. 

1 I .2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers or 
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as 
attorneys’ fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or incurred in Connection with actual or threatened actions, suits or 
proceedings involving such person and arising from their relationship with the Company:, 
except in certain circumstances where a person is adjudged to be guilty of gross negligence 
or willful misconduct, unless a court of competent jurisdiction determines that such 
indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 3,201 1. It is therefore subject to all the 
risks 1 linherent in the creation of a new Company. Unforeseen expenses, complications 
and delays may occur with a new Company. 
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12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will enable the 
Company to continue to elect all the Managers and to control the Company's policies and 
affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Managers of the LLC. The Note holders do not have the right or power to 
take part in the management of the Company. Accordingly, no person should purchase a 
Note unless he is willing to entrust all aspects of the management of the Company to 
existing Management, 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering are limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by its principals. Independent 
of the amounts raised in this offering, presently the Company does not have any other 
assets available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations. 

12.7 U.S. ECONOMY 

The Company is subject to the U.S. Economy and Its effect on consumer 
confidence and spending. 
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12,8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or default is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, Insurrections and/or any other cause beyond the reasonable 
control of the party whose performance is affected. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has One Thousand (1,000) Membership 
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey. 

14. HOW TO INVEST 

An Investor who meets the qualificalions as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note 
(Fifteen Thousand ($1 5,000) Dollars) by carefully reading this entire Private Offering 
Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
I nvestor I 

Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Compactors 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERC Nevada LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see “TERMS OF THE 
OFFERING.” Such Investor should include his check made payable to ERC 
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COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
a check to the Company should be addressed to the Company as follows: ERC 
Compactors LLC, 8800 E, Chaparral Road., Suite 270, Scottsdale, AZ 85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualined investment 
advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

I, The Investor has such knowledge and experience in financial and 
business matters and Is capable of evaluating the merits and risks of an investment in this 
Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current needs and personal 
contingencies, has no need for liquidity in this investment and could afford the complete 
loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, distribution or 
fractionalization thereof, or for the account of others, and has no present intention of selling 
or granting any participation in, or otherwise distributing, the Note(s). 

4. The Investor's overall commitment to invest in the Note(s) is not 
disproportionate to his, her or its net worth and the investment in these Note(@ will not 
cause such overall commitment to become excessive, 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth sufficient to 
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bear the risk of losing his entire investment and meets the above “General Suitability 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the ”Accredited Investors” 
economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth with 
that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

2. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income 
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each 
of those years and has a reasonable expectation of reaching the same income level in the 
current year; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and 
loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether 
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to 
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in 
Section 2(a)(13) of the Act; any investment company registered under the Investment 
Company Act of 1940 or a business development company, as defined in Section 2(a)(48) 
of that Act; any Small Business Investment Company licensed by the US. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; 
any plan established and maintained by a state, its political subdivisions or any agency or 
instrumentality of a state or its political subdivisions, for the benefits of its employees if such 
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit 
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, 
which is either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five Million 
($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

5. Any organlzation described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in excess 
of Five Million ($5,000,000) Dollars; 

6. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 
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7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities offered, whose 
purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be, “looked through” and each equity owner must 
meet the definition of an accredited investor in any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above 
and will be treated as a separate subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment for such 
a potential Investor or that the potential Investors’ Subscription will be accepted by the 
Company. The Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully reviewed by 
the Company to determine the suitability of the potential Investor in this Offering. The 
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential 
Investor who does not meet the applicable Investor Suitability Requirements or who 
otherwise appears to be an unsuitable Investor in this Offering. The Company will not 
necessarily review or accept a Subscription Agreement in the sequential order in which it is 
received. The Company also has the discretion to maximize the number of Accredited 
Investors in this Offering and, as a result, may accept less than thirty-five (35) Nonl 
accredited Investors in this Offering. 

16. LITIGATION 

The Company and its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or Managers and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company andlor its Managers. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the intention of 
the Company that all potential Investors are given full access to such information for their 
consideration in determining whether to purchase the Notes being offered. Prospective 
Investors should contact the Company for access to information regarding the matters set 
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forth or other information concerning the Company. Representatives of the Company will 
also answer all inquiries from potential Investors concerning the Company and any matters 
relating to its proposed operations or present activities. The Company will afford potential 
Investors and their representatives the opportunity to obtain any additional information 
reasonably necessary to verify the accuracy or the source of any representations or 
information contained in this Private Offering Memorandum. All contracts entered into by 
the Company are subject to modifications and the Company may make any changes in any 
such contracts as deemed appropriate in its best discretion. Such recent amendments may 
not be circulated to Subscribers prior to the time of closing this Offering. However, potential 
Investors and their representatives may review such material or make inquiry of the 
Company concerning any of these and any other matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, are 
for illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. I 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of the state in which 
it sells Investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. Refers to ERC COMPACTORS LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCi ATlON OF SECURITIES DEALERS. INC. INASD), A 
self-regulating body which licenses brokers and dealers handling securities 
offerings, reviews the terms of an offering’s underwriting arrangements and 
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advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor's protection in offerings of securities. 

NOTES. A Fifteen Thousand ($15,000) Dollar investment consisting of one 
(I) Promissory Note issued by ERC COMPACTORS LLC, an Arizona Limited 
Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934, A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors' votes are solicited; the disclosure of management and large 
shareholders' holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SECZ. An independent 
United States government regulalory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note(s) to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or August 7,2012. 

(the remainder of this page has been intentionally left blank) 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

! 

! 

&w&4 /z &UAAl 
Doualas R. Dunn 
Print Name 

Janine L. Dunn 
Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: The Douglas R. and Janine L. Dunn Trust 

Amount Loaned: $90,000.00 

Number of Notes: 

ERC COMPACTORS LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MINIMUM OF SIX (6) 
AND A 

MAXIMUM OF ONE HUNDRED (100) 
SECURED PROMISSORY NOTES 

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOT€ 

AUGUST 8,2011 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the secured Promissory Notes, Fifteen Thousand ($1 5,000) 
Dollars per Note (the “Notes”) of ERC Compactors LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to ERC Compactors LLC, 8800.E. Chaparral Road, Suite 270, Scottsdale, AZ 
85250. 

Payment for the Securities should be made by check payable to the Company and 
enclosed with the documents as directed in Section 111 below. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes, This material is arranged in the following order: 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purchaser’s Questionnaire 

11. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All amlicable sections must be filled in. 

Payment for the Notes must be made by check as provided below: Ill 

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Fifteen Thousand ($15,000) per Note), to “ERC Compactors LLC”. Your 
check should be enclosed with your signed subscription documents. 

All funds received from subscribers will be placed in a segregated Holding Account of 
the Company. Once the minimum offering amount has been reached the funds will be 
transferred to the Company’s operating account and will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

! 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: The Doualas R. and Janine L. Dunn Trust 

Amount Loaned: $90,000.00 

Number of Notes: 6 

Subscription Agreement 

To: ERC Compactors LLC 
8800 E, Chaparral Road 
Suite 270 
Scottsdale, AZ 85250 

Gentlemen: 

I. Subscription. The undersigned hereby subscribes for 6 Notes of ERC 
Compactors LLC (the “Company”), an Arizona Limited Liability Company, and agrees to 
loan to the Company Fifteen Thousand ($15.000) Dollars per Note for an aggregate 
loan of $90,000.00 (the “Loan Amount”) upon the terms and subject to the conditions (a) 
set forth herein, and (b) described in the Confidential Private Placement Memorandum 
(“Private Placement Memorandum”) dated August 8, 201 1 together with all exhibits 
thereto and materials included therewith, and all supplements, if any, related to this 
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the Company 
has the discretion to offer fractional Notes for loans less than the minimum. 

2. Note Offering. The Company is offering a minimum of Six (6) and up to a 
maximum of One Hundred (I 00) Notes at Fifteen Thousand ($1 5,000) Dollars per Note, 
with a minimum subscription of one (1) Note (the “Offering”). The mlnimum aggregate 
loan to the Company will be Ninety Thousand ($90,000) Dollars and the maximum 
aggregate loan to the Company from this Offering will be One Million Five Hundred 
Thousand ($1,500,000) Dollars. The Offering is being made to a limited number of 
investors pursuant to an exemption available under the Securities Act of 1933 (the 
“Act”), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

3. Documents to be Delivered. The undersigned Is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to ERC 
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250, The 
undersigned understands and agrees that he or it will not become a “Holder” of the 
Note(s) and the Company shall not become a ”Maker” of the Note(s) unless and until 
the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC Compactors 
LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note(s) and return them to the undersigned. If this subscriptlon 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during Ihe Offering period, except as provided by certain state laws, except 
that If more than Twenty (20) days shall have passed from the date the Company 
received completed and executed Subscription Documents and the Loan Amount from 
the undersigned (the “Acceptance Period”), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

6. Offering Period. The Company may close in whole or in part or terminate 

1, Upon reaching the minimum offering amount of Ninety Thousand 
this Offering under any of the following conditions: 

($90,000) Dollars. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (I) year 
from the date of this Private Placement Memorandum; or on such later date not 
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may 
extend this Offering. 

7. Closing of the Loan. The Note(@ subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
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"Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Liability Company duly organized, 
validly existing and In good standing under the laws of the State of Arizona and has the 
requisite corporate power and authority to own, lease and operate its properties and to 
carry on its business as now being conducted; 

This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms (except 
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws from time to time in effect which affect creditor's rights 
generally and by legal and equitable limitations on the availability of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note(s) 
on behalf of the Company have been duly authorized to do so by all necessa+ 
corporate action. Neither the execution and delivery of this Agreement and the Note(s) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(ii) 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 
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understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled "Risk 
Factors." 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note@) 
and could afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit 1 
hereto (please indicate by providing your initials next to the appropriate category in 
which the undersigned is included, and if the undersigned is an Accredited Investor, 
check the appropriate cafegory of Accredited Investors in which the undersigned is an 
entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or with an 
investment advisor to the extent the Undersigned deemed advisable. 

(ix) The undersigned's overall commitment to invest in the 
Note@), which are not readily marketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment In the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (6) such other information as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or written representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (I) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf hereby represents and 
warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of incorporation, 
by-laws, articles of Organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the account of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
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whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note(s). The undersigned will hold the Note(s) as an 
investment and has no reason to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note(s). 

(xvi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note(s) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recommended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note(s) by the Company is intended to be exempt from registration 
pursuant to Section.4 (2) of the Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned’s Note(s) cannot be 
sold, pledged, assigned or otherwise disposed of unless they are registered under the 
Act or an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note(s) unless such 
Note(s) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(8) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note(s) may be transferred without violation of the registration requirements of the 
Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Notejs) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company’s acceptance and may be rejected by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note@) with respect to the 
undersigned’s subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned’s subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as otherwise provided in this Agreement. 
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(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if applicable) which 
accompanies this Agreement is true and accurate in all respects, and the undersigned 
acknowledges that the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these Note(s) to the undersigned 
without giving rise to the loss of an exemption from registration under the applicable 
securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the 
Company in writing within sixty (60) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefor, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, In the case of 
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite 
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five ( 5 )  days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The parties hereto hereby consent to personal 
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jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the paities with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(f) Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 

31 

ERC-COO0245 



‘ e  
IN WITNESS WHEREOF, the undersigned] by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of ,2011, 
at (City) , (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 

Print Name of Individual: 

Print Social Security Number of Individual: 

Signature of Individual: 

Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of 
Spouse 

Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property 

Print Address of Residence: Print Telephone Number: 
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) fis] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, Corporation, Title of Authorized Representative 
Trust or Entity: 

The Douglas R. and Janine L. Dunn Trust Trustees 

Signature of Authorized Representative Print Jurisdiction of Organization or 
Incorporation 

Maricopa Counly, AZ 

Print Name of Authorized Representative Print Federal Tax identification Number 

Douglas R. Dunn 
Janine L. Dunn 

Print Address of Residence 

ACCEPTANCE 

The terms of the foregoing, Including the subscription described therein, are agreed to and 
I2011 accepted on this __. day of 

LJason Todd Moglec- President 

Jim Hinkeldey - Vice-president 
By: 
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EXHIBIT 1 
INVESTOR STATUS 
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(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Non- accredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor“ as defined 
herein below; 

B. “Accredited Investor“. The undersigned is an Accredited 

$;. Any natural person whose individual net worth, or jolnt net worth 
with that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

0 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person’s spouse in excess of One Hundred Thousand ($100,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

Investor as defined below (check applicable box): 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
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self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 

0 4 .  Any private business development company (as defined In Section 
202(a)(22) of the Investment Advisers Act of 1940); 

US. Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

U S .  Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

0 7 .  Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
50B(b)(2)(ii); and 

0 8 . ’  Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and each equity 
owner must meet the definition of an accredited Investor In any of paragraphs I, 
2, 3, 4,5,6 or 7 above and will be treated as a separate subscriber who must meet 
all sultabllity requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is jncluded. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERREDJ OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270, Scottsdaie AZ 85250 (the “Maker”), for value received, 
promises to pay to the Individual and/or legal entity designated in this Note as the 
“HOLDER,” the principal sum of Nlnetv Thousand ($90,000.00) Dollars. 

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest 
over the term thereof, with a maturity date of Twenty-Four (24) months from the 
Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note’s principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($lS,QOO) dollars. Interest will be calculated on the combined amount of $15,900 ($15,900) 
and will be paid monthly commencing in the Fourth (4Ih) month. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 
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1. NOTES 

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per 
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain 
“Private Placement Memorandum” dated August 8, 201 1. The Note shall be senior debt 
of the Maker. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when due 
for a period of Twenty (20) days after notice of such default has been sent 
by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

I 
I 

I I 
i 

I 

I !  
i 

r 
i 
I 

(c) The Maker shall file a petition in bankruptcy, make an assignment for the 
benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the 
appointment of a receiver shall be filed against the Maker and remain 
unstayed for at least ninety (90) days. 

(d) If the maturity date is extended this will not be considered an event of 
default. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued interest 
of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by the equipmentkompactors 
purchased. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as defined in 
that certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum, 
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5. STATUS OF HOLDER 

I 

I 

I 

I I 

The Maker may treat the Holder of this Note as the absolute owner of this Note 
for the purpose of making payments of principal or interest and for all other purposes, 
and shall not be affected by any notice to the contrary, unless the Maker so consents in 
writlng. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be 
sold, offered for sale, pledged, assigned or otherwise disposed of, unless certain 
conditions are satisfied, as more fully set forth in the Subscription Agreement. 

7. ATTORNEYS' FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys' fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or sell 
this Note to any party without the express written consent of the Maker. This Note shall 
be binding upon and shall inure to the benefit of the parties, their successors and, 
subject to the above limitation, their assigns, and shall not be enforceable by any third 
Party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Note shall be effective unless in writlng and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 8) with a copy to ERC Compactors 
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale A 2  85250, Such notice shall be 
effective upon personal or overnight dellvery or five (5) days after mailing by certified 
mail. 

(d) Section Headings. The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of no 
legal effect. 
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(e) Severability. If any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Note. 

Applicable Law. This Note shall be deemed to have been made in the 
State of Arizona, and any and all performance hereunder, or breach thereof, shall be 
interpreted and construed pursuant to the laws of the State of Arizona without regard to 
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent 
to personal jurisdiction and venue exclusively in the State of Arizona with respect to any 
action or proceeding brought with respect to this Note. 

(f) 

Maker: 

ERC Compactors LLC, 
An Arizona LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale, AZ 85250 

Jason Monler 
Print Name 

I 

Holder: 

The Doualas R. and Janine L, Dunn Trust 

Dounlas R. Dunn 
Pr$,Name 

Janine L. Dunn 
Print Name 

I 
i 

0 
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EXHIBIT C 

Investor Suitability Questionnaire 
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EXHIBIT C 

ERC ComDactors LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the "Notes") offered by ERC Compactors LLC 
(the "Company"). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status to 
determine whether you are an "Accredited Investor," as defined under applicable federal and state 
securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This questionnaire is not an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the 
Notes. 

Please answer all questions completely and execute fhe signature page 

A. Personal 

d+T e tc/??d/ 

2. Address of Principal Residence:,- 

Coun ty:q#/&/G 

4. Where are you registered to vote? ,"axlP. h, 4 z 
5. Your driver's license is issued by the following state: #-z 
6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver's license or have 

any other contacts, and describe your connection with such state: 

7. Please send all correspondence lo: 

(1) x Residence Address (as set forth in item A-2) 

(2)- Business Address (as set forth in item B-I) 
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8. Date of Birth:- 

9. Citizenship: q-5 

B. Occupations and Income 

1. Occupation: ,472 
(a) Business Address: ..- 

(b) Business Telephone Number: ( *- ) 

2. Gross income during each of the last two years exceeded: 

(1)- $25,000 (2) $50,000 

(3) )c $100,000 (4)- $200,000 

( 1 )-Yes ( 2 ) A N o  

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

4. Estimated gross income during current year exceeds: 

(?) $25,000 (2) $50,000 

(3) ')c $100,000 (4) $200,000 

( 1 )-Yes ( 2 ) X . M  

5. Estimated joint gross income with spouse during current year exceeds $300,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000 

(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) %. over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
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needs and possible personal contingencies: 

(1 ) A y e s  ( 2 ’ 1 N o  

D. Affiliation with the Company 

Are you a director or executive officer of the Cornpan)/) 

( 1 )-Yes ( 2 ) X N o  

E. Investment Percentage of Net Worth 

of your net worth at the time of sale, or joint net worth with your spouse. 
If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% 

(1) K Yes ( 2 L J J o  

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

(1 )*.yes W-No 

0. Prospective Investor’s Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of 
complying with all applicable securities laws as discussed above. The undersigned agrees to 
notify the Company promptly of any change in the foregoing information which may occur prior to 
any purchase by the undersigned of securities from the Company. . 

Prospective Investor: 
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ERC COMPACTORS LLC 
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Memorandum# The Doiiatas R. and Jiii ihe L, Dumi ’ h i s t  

~0 
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

$1,500,000 

Minimum Offering Amount: $90,000 

MJNIMUM PURCHASE - I Promissory Note 
24% Annual Rate of Return 
Maturity Date: 24 months 

Interest Paid Monthly After a Ninety (90) Day Interest Deferment Period 
Redemption at Maturity - $1 5,900 per Unit (includes deferred interest) 

$15,000 per Promissory Note (Unit) I 

’ 

, 

ERC Compactors LLC, an Arlzona Limited Liability Company (hereinafter referred to 
as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a minimum of Six (6) and a maximum of One Hundred (100) secured 
Promissory Notes (“Notes”) at an offering price of Fifteen Thousand ($1 5,000) Dollars 
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of 
One Million Five Hundred Thousand Dollars ($1,600,000) to qualified investors who 
meet the Investor Sultabillty Requirements set forth hergin (see “INVESTOR 
SUITABILITY REQUIREMENTS’). Each Investor must agree to purchase the Notes, as 
a lender to the Company, for investment purposes only, and execute a Subscrlptlon 
Agreement in the form contained in the accompanying Subscription Booklet (see 
“TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offerlng Prlce Selling Proceeds 
Commissions to Company 

Per Unit $15,000 $1,500 $1 3,500 
Minimum Units $90,000 $9,000 $81,000 
Maximum Units $1,500,000 $1 50,000 $1,350,000 

ERC Compactors LLC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

The date of this Private Placement Memorandum is August 8,201 1 
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IMPORTANT NOTIC ES 

This Confidential Private Placement Offering Memorandum ("Memorandum") is submitted to 
you on a confidential basis solely for the purpose of evaluating the specific transaction 
described herein. This information shall not be photocopied, reproduced or distributed to , 
others without the prior written consent of ERC Compactors LLC ("Company"). If the I 

recipient determlnes not to purchase any of the Notes offered hereby, it will promptly return 
' 

all material received in connection herewith without retafning any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVEDl BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 1 

MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND 8 

STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH I 

' 

POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE 4 

INFORMATION. I 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENTl AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 1 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED , 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, ' 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS , 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT , 
MEMORANDUM, EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN ITS ENTIRETY. 

ERC Compactors LLC (the “Company”) was formed on August 3, 201 1 as an Arizona Limited , 
Liability Company. The Company is in the business of cardboard recycling on site at I 

commercial properties. 

The Securities offered are One Hundred (100) Notes issued by the Company at Fifteen 
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see ”Exhibit 
“B” for copy of Promissory Note), The minimum purchase is one (1) Note. The Notes have an 3 

annual rate of return of Twenty-Four (24%) percent simple interest with a maturity date of , 

Twenty-Four (24) months from the Commencement Date of each Note. 

Principal and Interest shall be paid as follows: I 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months from I 
the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest will , 
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the ; 
note’s principal amount of $15,000. The new principal balance of the Note on the Ninety-First , 
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900) I 

dollars. Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred 
($15,900) and will be paid monthly commencing in the Fourth ( 4 ~ )  month. I 

I 

The notes will be secured by the equipmentlcQmpactors purchased. 

None of the Notes are convertible to Membership Units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment ; 
penalty. This offering will commence on August 8, 201 1 , and will terminate no later than August ; 
7,2012, unless extended by the Company (see “TERMS OF THE OFFERING). 

I 

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and 
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the 
proceeds is to purchase compactor equipment to be installed at commercial locations (see 
“USE OF PROCEEDS”). I 

4 

2. THE COMPANY 

ERC Compactors LLC (the “Company”) was formed in August 3,201 1, as an Arizona 
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the 
Company’s Membership Units were authorized, issued and outstanding. The Company is 

I 

: 
in the business of recycling. , I  
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2.1 OPERATIONS 

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services 
Corporation. C&D Construction Services has been in recycling business for over ten years. , 

While ERC Compactors LLC is a new divisional venture and has yet to commence operations, it : 
is in the same business and augments the company’s recycling business. ERC Compactors 
LLC will supply a new source of commodities from new accounts such as strip malls. 
For a complete discussion on the company’s philosophy and operations, please see “Exhibit D - 
it‘s business plan”. 

2.2 BUSINESS PLAN 

ERC of Nevada LLC’s business plan, included as Exhibit D of this Memorandum, was prepared , 
by the Company using assumptions set forth in the Business Plan, including several forward 
looking statements. Each prospective investor should carefully review the business plan before 
purchasing Notes. Management makes no representations as to the accuracy or achievability 
of the underlying assumptions and projected results contained herein. 

3, MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, the following individuals are actively involved in the 
management of the Company: 

Jason Todd Mogler - President and Principal 
I 

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of marketing I 

experience in both domestic and international markets. 

An Arizonan native, his family has been in the construction business since 1940 his 
grandfather Roger Krants was a general contractor who completed several major 
commercial and residential ventures. You could say that development is in Jason’s blood 
since blood. 

Jason’s practical work experience include the position of Director of Construction Lending 
for Republic Mortgage, and the Director of Construction Lending for the prestigious Royal 
Bank of Canada, his extensive work experience gives him thorough knowledge of 
construction lending and banking operations. 

Mr. Mogler has an impressive academic resume at Arizona State University where he holds 
a Bachelor of Science degree with a major in marketing and a minor in psychology. His 
master studies with Thunderbird American Graduate School of International Management 
give him an international understanding of business strategies and marketing position. 
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Jason has also been celebrated for his philanthropy with numerous organizations both in 
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

Peter A. Salazar: Chief Executive Officer: 

Bachelor in Environmental Science - 2000 

2000 - Founder of C&D Construction Services Inc .. Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Construction Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services lnc. 

2008 - 201 0 - Nevada Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 

Jim Hinkeldey - Vice President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including 
portfolio management, joint venture management, and all aspects of the mortgage banking 
profession for select regional New York banks. 

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through project conclusion which 
included the delivery of completed developments in a timely and cost efficient, profitable 
manner. 

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the 
structure of the portfolio to meet asseVliability re-pricing demands. His concept creation 
resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom 
line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's philosophy is that 
the client and his investment or requirements come first and are paramount to each 
success. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a minimum of Six (6) and a 
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for 
a minimum of Ninety Thousand ($90,000) Dollars and a maximum of One Million Five 
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the 
Investor Suitability Requirements (see “INVESTOR SUITABILITY REQUIREMENTS”). The 
Company has the authority to sell fractional Notes at its sole discretion, The Company has 
set a minimum offering proceeds figure of $90,000 (the “minimum offering proceeds”) for this 
Offering. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo Bank, into I 

which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for I 
$90,000 before such proceeds will be released from the holding account and utilized by the I 

Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale : 
of Notes will be delivered directly to the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities Act”), and are 
being offered in reliance upon an exemption under $4(2) and Rule 506 of Regulation D of 
the Securities Act, as amended, and rules and regulations hereunder. The Notes have not 
been registered under the securities laws of any state and will be offered pursuant to an 
exemption from registration in each state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable to the 
Company and its counsel to the effect that the Notes may be transferred without violation of 
the registration requirements of the Securities Act or any other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A): Note (Exhibit B), and Investor Questionnaire (Exhlbit 
C) are submitted by the investing Subscriber or hidher Investor Representatives and are 
received and accepted by the Company. The Subscription Agreement as submitted by an 
investing Subscriber or hidher Investor Representatives shall be binding once the Company , 

signs the Subscription Agreement, Note and the funds delivered by the potential Investor to ~ 

the Company with the Subscription Agreement has been cleared by the financial institution 
in which they are deposited by the Company. The Notes will be delivered to qualified 
Investors upon acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the Company. ’ 

Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any 
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time prior to acceptance by the Company, except as provided by certain state laws, or if 
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor's funds and delivering all applicable 
documents to such Investor. The proceeds of this Offering will be used only for the purpose 
set forth in this Private Offering Memorandum (see "USE OF PROCEEDS"). 

The Company may close in whole or in part or terminate this Offering under any of 
the following conditions: 

Upon reaching the minimum offering amount of Ninety Thousand 
($90,000) Dollars. 

1. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (1) year from 
the date of this Private Placement Memorandum; or on such later date not exceeding 
Twenty (20) days thereafter to which the Company, in its sole discretion, may extend this 
Offering. 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 
I 

The Notes will be offered to prospective lenders by Officers and Directors of 
the Company and qualified licensed personnel, pursuant to State and Federal security rules 
and regulations. This Offering is made solely through this Private Placement Memorandum I 

and without any form of general solicitation or advertising. The Company and its Officers I 
and Directors or other authorized personnel will use their best efforts during the Offering I 

period to find eligible Investors who desire to subscribe to the Notes in the Company. 
These Notes are offered on a "best efforts" basis, and there is no assurance that any or all 
of the Notes will be closed. The Company has the authorization to offer fractional Notes at 
its sole discretion. The Offering period will begin as of the date of this private Offering 
Memorandum and will close upon the happening of such occurrences as defined herein 
(see "TERMS OF THE OFFERING''). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and st.ate security laws. 

I 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering One Hundred (100) Notes of the Company to 
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the 
time of the subscription. The minimum purchase is one (1) note. The Notes will have an 
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof, 
with a maturity date of Twenty-Four (24) months from the Commencement Date of each 
Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note's principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest will be calculated on the combined amount of Fifteen Thousand 
Nine Hundred ($15,900) dollars and will be paid monthly commencing in the Fourth (4Ih) 
month. 

The notes will be secured by the equipmentkompactors purchased. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 

The Notes will be issued in the form attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by the equipmentkompactors purchased. 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to its Note 
holders as it deems appropriate. The Company's fiscal year ends on December 31'' of 
each year. 

7. USE OF PROCEEDS 
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The gross proceeds of the Offering will be a minimum of Ninety Thousand 
($90,000) Dollars and a maximum of One Million Five Hundred Thousand ($1,500,000) 
Dollars. The table below sets forth the use of proceeds for both the maximum and minimum 
offering amounts. 

Total Offering 
Expenses & Fees 

Sources 

$ 155,000 10.33% $ 14,000 15.56% 

I I Maximum I Percent of I Minimum 1 Percent of I 

. Net Offering Proceeds (3) $ 1,345,000 89.67% $ 76,000 84.44% 

I Amount I Proceeds I Amount I Proceeds 
Proceeds From I $1,500,000 I 100% I $90,000 I 100% 

I 

I I Total Application of Proceeds I $ 1,500,000 I 100% I $ 90,000 I 100% I 
Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering I 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers'or 
directors. Notes may be sold by registered brokers or dealers who are niembers of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the purchase of compaclors/equipmenl. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes or 
One Million Five Hundred Thousand ($1,500,000) Dollars, 

I 
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AS ADJUSTED AFTER THE 
08/03/2011 OFFERING 

Notes Ig, $1.5a0.OQQ 

Membership Units $1 00 $100 
$.IO par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Members Equity $1 00 $I 00 

TOTAL CAPITALIZATION $2(10 $1.500.1QQ 

9. 
CONDITION AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL 

9,1 RESULTS OF OPERATIONS 

The Company has yet to commence compactor operations. 
I 
I 
I 
I 

I 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 1 
I raise sufficient capital to pay for the purchase price of the Promissory Notes. 
I 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY CORPORATION 
I 

ERC Compactors LLC is a privately held Arizona Limited Liability Company, 1 
I formed on August 3,201 I. 

10.2 PRIVATE OFFERING OF NOTES I 

The Company is authorized to offer in this private offering, up to One Million I 

Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on 
August 8,201 1. 
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Officers and Directors of the Company are accountable to the Company 
as fiduciaries and such Officers and Directors are required to exercise good faith and 
integrity in managing the Company's affairs and policies. Each Note holder of the 
Company, or their duly authorized representative, may inspect the books and records of the 
Company at any time during normal business hours. A Note holder may be able to bring an 
action on behalf of himself in the event the Note holder has suffered losses in connection 
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty 
by an Officer or Director of the Company, in connection with such sale or purchase, 
including the misrepresentation or misapplication by any such Officer or Director of the 
proceeds from the sale of these Notes, and may be able to recover such losses from the , 
Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers or 
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as 1 

attorneys' fees and, in certain circumstances, judgments, fines and settlement amounts , 

actually paid or incurred in connection with actual or threatened actions, suits or 
proceedings involving such person and arising from their relationship with the Company, : 
except in certain circumstances where a person is adjudged to be guilty of gross negligence 
or willful misconduct, unless a court of competent jurisdiction determines that such ~ 

indemnification is fair and reasonable under the circumstances. I 

12. RISK FACTORS 

I 

I 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 3, 201 1. It is therefore subject to all the 1 
risks 1 I inherent in the creation of a new Company. Unforeseen expenses, complications 
and delays may occur with a new Company. 
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! :  
I 

12.2 CONTROL BY COMPANY 

I .  

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units, Such ownership will enable the ~ 

Company to continue to elect all the Managers and to control the Company's policies and I 

affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Managers of the LLC. The Note holders do not have the right or power to 
take part in the management of t h e  Company. Accordingly, no person should purchase a 
Note unless he is willing to entrust all aspects of the management of the Company to 
existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES I 

The transferability of the Notes in this offering are limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected ; 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under . 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the ; 
Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by its principals. Independent 
of the amounts raised in this offering, presently the Company does not have any other 
assets available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations. 

12.7 U.S. ECONOMY 

The Company is subject to the U.S. Economy and its effect on consumer 
confidence and spending. 
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12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or default is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation .of any export or other 
necessary license), wars, insurrections and/or any other cause beyond the reasonable 
control of the party whose performance is affected. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has One Thousand (I ,000) Membership 
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note 
(Fifteen Thousand ($1 5,000) Dollars) by carefully reading this entire Private Offering , 

Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and ' 

should be read in its entirety by the prospective investor prior to I 

investing. The Subscription Agreement must be signed by the ' 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Compactors 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERG Nevada LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see "TERMS OF THE 
OFFERING." Such Investor should include his check made payable to ERC 
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COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
a check to the Company should be addressed to the Company as follows: ERC 
Compactors LLC, 8800 E. Chaparral Road., Suite 270, Scottsdale, A 2  85250. 

‘l5. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified investment 
advisors in making this investment decision, 

15.2 GENERAL SUITABILITY I 

Each potential Investor will be required to represent the following by ~ 

I 

execution of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an investment in this , 

Offering. 

2; The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current needs and personal 
contingencies, has no need for liquidity in this investment and could afford the complete ~ 

loss of the investment. \ 

I 

3, The Investor is acquiring the Note(s) for his, her or its own account for I 

investment purposes only and not with a view toward subdivision, resale, distribution or 
fractionalization thereof, or for the account of others, and has no present intention of selling 
or granting any participation in, or otherwise distributing, the Note(s). 

4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her or its net worth and the investment in these Note@) will not 
cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

16.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by ; 
the Company as suitable Investors if each such Subscriber has a net worth sufficient to 

I 
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bear the risk of losing his entire investment and meets the above “General Suitability 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but ; 
thirtyfive (35) Subscribers for Shares must each satisfy one of the “Accredited Investors” 
economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth with , 

that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand 8 

($500,000) Dollars; 

2. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income 
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each 
of those years and has a reasonable expectation of reaching the same income level in the 
current year; I 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and ’ 

loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether 
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to I 
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in I 

Section 2(a)(l3) of the Act; any investment company registered under the Investment ~ 

Company Act of 1940 or a business development company, as defined in Section 2(a)(48) I 

of that Act; any Small Business Investment Company licensed by the US. Small Business I 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; I 

any plan established and maintained by a state, its political subdivisions or any agency or I 
instrumentality of a state or its political subdivisions, for the benefits of its employees if such I 

plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit I 
pian within the meaning of the Employee Retirement Income Security Act of 1974, if the 1 

investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, 
which is either a bank, savings and loan association, insurance company or registered I 

investment adviser) or if the employee benefit plan has total assets in excess of Five Million ’ 
($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

Any private business development company (as defined in Section 
202(a)(22) of the investment Advisers Act of 1940); 

4. 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in excess 
of Five Million ($5,000,000) Dollars; 4 

6. Any director, executive officer or general partner of the issuer of the ; 
securities being offered or sold, or any director, executive officer, or general partner of a I 

general partner of that issuer; I 
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7. Any trust, with total assets in excess of Five Million ($5,000,000) , 
Dollars, not formed for the specific purpose of acquiring the securities offered, whose , 
purchase is directed by a sophisticated person as described in Rule 506(b)(Z)(ii); and 

8.  Any entity in which all of the equity owners are Accredited Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through and & equity owner must 
meet the definition of an accredited investor in any of paragraphs 1, 2, 3,4,  5,  6 or 7 above , 

and will be treated as a separate subscriber who must meet all suitability requirements. I 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY , 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment for such 
a potential Investor or that the potential Investors’ Subscription will be accepted by the , 
Company. The Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully reviewed by a 

the Company to determine the suitability of the potential Investor in this Offering. The j 
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential I 

Investor who does not meet the applicable Investor Suitability Requirements or who : 
otherwise appears to be an unsuitable Investor in this Offering. The Company will not I 

necessarily review or accept a Subscription Agreement in the sequential order in which it is I 
received. The Company also has the discretion to maximize the number of Accredited I 

Investors in this Offering and, as a result, may accept less than thirty-five (35) Non- 
accredited Investors in this Offering. I 

I 

16. LITIGATION I 

The Company and its Managers have no lawsuits pending, no legal actions pending ; 
or judgments entered against the Company or Managers and, to the best knowledge of the I 

Company, no legal actions are contemplated against the Company and/or its Managers. , 

17, ADDITIONAL INFORMATION I 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the intention of 
the Company that all potential Investors are given full access to such information for their 
consideration in determining whether to purchase the Notes being offered. Prospective 
Investors should contact the Company for access to information regarding the matters set 
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forth or other information concerning the Company. Representatives of the Company will 
also answer all inquiries from potential Investors concerning the Company and any matters 
relating to its proposed operations or present activities. The Company will afford potential 
Investors and their representatives the opportunity to obtain any additional information 
reasonably necessary to verify the accuracy or the source of any representations or 
information contained in this Private Offering Memorandum. All contracts entered into by 
the Company are subject to modifications and the Company may make any changes in any 
such contracts as deemed appropriate in its best discretion. Such recent amendments may I 

not be circulated to Subscribers prior to the time of closing this Offering. However, potential I 
Investors and their representatives may review such material or make inquiry of the 1 

Company concerning any of these and any other matters of interest. 

18. FORECASTS OF FUTURE OPERPITING RESULTS I 

Company to prospective Investors or which are part of the Company’s business plan, are j 
for illustrative purposes only and are based upon assumptions made by Management I 

regarding hypothetical future events. There is no assurance that actual events will I 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any I 

forecasts. 

19. GLOSSARY OF TERMS 

-. - .. . . a .  ... . .. , . . . .. ine roilowing terms useu in IhlS Memoranaum snail (unless Ihe context otnerwise I 

requires) have the following respective meanings: I 

I 

ACCEPTANCE. The acceptance by the Company of a prospective investor‘s 
subscription. I 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth I 

I 

! 
in “INVESTOR SUITABILITY REQUIREMENTS.” I 

BROKER-DEALER, A person or firm licensed with the NASD, the SEC and ! 
with the securities or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that ; 
purpose. I 

COMPANY. Refers to ERC COMPACTORS LLC, an Arizona Limited 
Liability Company. I 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A i 

self-regulating body which licenses brokers and dealers handling securities I 

offerings, reviews the terms of an offering’s underwriting arrangements and 
I 
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I :  

advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor's protection in offerings of securities, 

NOTES. A Fifteen Thousand ($1 5,000) Dollar investment consisting of one 
(1) Promissory Note issued by ERC COMPACTORS LLC, an Arizona Limited ' 
Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things,. the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors' votes are solicited; the disclosure of management and large , 

shareholders' holding of securities; controls on the resale of such securities; 5 

and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC), An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in ; 
securities offerings. I 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription I 

Agreement, Investor Questionnaire and a check as payment for the Note(s) to . 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or August 7,2012. 

(the remainder offhis page has been infentionally left blank) 
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20, ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that helshe has read and 
understood this entire Private Placement Memorandum. 

Dounlas R. Dunn 
Print Name 

Janine L. Dunn 
Print Name 

Date / 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: The Douqlas R. and Janine L. Dunn Trust 

Amount Loaned: $60,000.00 

Number of Notes: 4 i 

ERC COMPACTORS LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MINIMUM OF SIX (6) 
AND A 

MAXIMUM OF ONE HUNDRED (100) 
SECURED PROMISSORY NOTES 

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOTE 

AUGUST 8,2011 
I 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the secured Promissory Notes, Fifteen Thousand ($1 5,000) 
Dollars per Note (the "Notes") of ERC Compactors LLC, an Arizona Limited Liability 
Company ("the Company"), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to ERC Compactors LLC, 8800 E, Chaparral Road, Suite 270, Scottsdale, AZ 
85250. 

Payment for the Securities should be made by check payabfe to the Company and 
enclosed with the documents as directed in Section 111 below. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

e Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purchaser's Questionnaire 

I 

I 

II. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All applicable sections must be filled in. 

Ill I 

Please make your check payable, in the appropriate amount, for the number of Notes , 
purchased (at Fifteen Thousand ($15,000) per Note), to "ERC Compactors LLC". Your ! 
check should be enclosed with your signed subscription documents. 

Payment for the Notes must be made by check as provided below: 

All funds received from subscribers will be placed in a segregated Holding Account of 
the Company. Once the minimum offering amount has been reached the funds will be 
transferred to the Company's operating account and will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: The Douglas R. and Janine L. Dunn Trust 

Amount Loaned: $60,000.00 4 

Number of Notes: 4 

Subscription Agreement 

To: ERC Compactors LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale, AZ 85250 

Gentlemen: 

I 

I. Subscription. The undersigned hereby subscribes for 9 Notes of ERC ; 
Compactors LLC (the “Company”), an Arizona Limited Liability Company, and agrees to 
loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate ; 
loan of $60,000.00 (the “Loan Amount”) upon the terms and subject to the conditions (a) 1 

set forth herein, and (b) described in the Confidential Private Placement Memorandum I 
(“Private Placement Memorandum”) dated August 8, 201 I together with all exhibits 
thereto and materials included therewith, and all supplements, if any, related to this I 
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the  Company ; 
has the discretion to offer fractional Notes for loans less than the minimum. I 

I 

I 

2. Note Offering. The Company is offering a minimum of Six (6) and up to a 1 

maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, I 

with a minimum subscription of one (1) Note (the “Offering”). The minimum aggregate 
loan to the Company will be Ninety Thousand ($90,000) Dollars and the maximum 
aggregate loan to the Company from this Offering will be One Million Five Hundred 1 
Thousand ($1,500,000) Dollars. The Offering is being made to a limited number of I 

investors pursuant to an exemption available under the Securities Act of 1933 (the 
“Act”), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

I 

3, Documents to be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to ERC 
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. The 
undersigned understands and agrees that he or it will not become a “Holder” of the 
Note(s) and the Company shall not become a “Maker” of the Note(s) unless and until 
the Agreement and Note(s) are executed by the Company, 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC Compactors 
LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note(s) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than Twenty (20) days shall have passed from the date the Company 
received completed and executed Subscription Documents and the Loan Amount from 
the undersigned (the "Acceptance Period"), and the Company has not accepted the I 

subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

6. Offering Period. The Company may close in whole or in part or terminate 

1. Upon reaching the minimum offering amount of Ninety Thousand 
this Offering under any of the following conditions: 

($90,000) Dollars. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later date not 
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may 
extend this Offering. 

7, Closing of the Loan. The Note@) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
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“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c). both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

’ (i) The Company is a.Limited Liability Company duly organized, 
validly existing and in good standing under the laws of the State of Arizona and has the I 

requisite corporate power and authority to own, lease and operate its properties and to I 

carry on its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation ; 
of the Company enforceable against the Company in accordance with its terms (except I 

as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, I 
reorganization or similar laws from time to time in effect which affect creditor’s rights 
generally and by legal and equitable limitations on the availability of specific , 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other,’ to execute and 
deliver this Agreement and the Note@) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note@) 
on behalf of the Company have been duly authorized to do so by all necessary 
corporate action. Neither the execution and delivery of this Agreement and the Note(s) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (8) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company .or to the securities, assets, properties, operations or business of the 
Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or , 
has caused his or its representative to read and examine the Private Placement I 

Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 

I 
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understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled “Risk 
Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each ’ 

and every provision of this Agreement and, upon acceptance by the Company of the , 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (6) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned] if a partnership, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the I 

economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note(s) I 
and could afford a complete loss of his or its investment in the Offering. I 

. (vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit I 
hereto (please indicate by providing your initials next to the appropriate category in 
which the undersigned is included, and if the undersigned is an Accredited Investor, 
check the appropriate category of Accredited lnvestors in which the undersigned is an 
entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment in the Offering. 

The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (B) such other information as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or written representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (I) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly ~ 

authorized by such entity to do so. 

(xi) 
' 

(xii) 

0 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf hereby represents and 
warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or ; 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity Interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note@) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in accordance with its terms. 

The undersigned hereby represents that he or it is ' 
subscribing for the Notes as principal or as trustee, solely for the account of the , 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 1 

resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 

(xv) 

28 

E RC-COO0288 
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whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note@). The undersigned will hold the Note(s) as an 
investment and has no reason to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note(@. 

(xvi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note@) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (8) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities deparfment of any state and no securities administrator of any state or the 
federal government has recommended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note(s) by the Company is intended to be exempt from registralion 
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned’s Note(@ cannot be 
sold, pledged, assigned or otherwise disposed of unless they are registered under the 
Act or an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note(s) unless such 
Note(s) are subsequently registered under the Act, or an exemption from such 1 

registration is available and without (A) the prior written consent of the Company and 1 
(8) an opinion of counsel acceptable to the Company and its counsel to the effect that 1 

the Note(s) may be transferred without violation of the registration requirements of the I 
Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Note($ for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company’s acceptance and may be rejected by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note(s) with respect to the 
undersigned’s subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned’s subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and , 
the Undersigned is not entitled to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as otherwise provided in this Agreement. 
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(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if applicable) which 
accompanies this Agreement is true and accurate in all respects, and the undersigned 
acknowledges that the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these Note(s) to the undersigned 
without giving rise to the loss of an exemption from registration under the applicable 
securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the 
Company in writing within sixty (60) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefor, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite 
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The parties hereto hereby consent to personal 
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jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
0 

proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(9 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of ,2011, 
at (City) , (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 

Print Name of Individual: 

Print Social Security Number of Individual: 

Signature of Individual: 

Print Address of Residence: 
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' Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of 
Spouse 

Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property 

Print Telephone Number: 
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circ/e one) /is] s no a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Inter Q evenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, Corporation, Title of Authorized Representative 
Trust or Entity: 

Trustees 

Print Jurisdiction of Organization or 
Incorporation 

Maricopa County, AZ 0 
pPrint Name of Authorized Representative Print Federal Tax Identification Number 

l o  

Douglas R. Dunn 
Janine L. Dunn 

Print Address of Residence: Print Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this - day of ,2011 

ERC COMPACTORS LLC 

By: 
Mogler - President 

3 f r n  HinkeIdey - Vice-president / 

d By: 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to ihe appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited investor, check the 
appropriate category of Accredited lnvesfors in which the undersigned is an entily). 

initials A. ’‘Non- accredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor’’ as defined 
herein below; 

8. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

I. Any natural person whose individual net worth, or joint net worth 
with that per F on’s spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

02. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person’s spouse in excess of One Hundred Thousand ($100,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its lndividual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange’Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Susiness Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
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self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

0 7 .  Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506( b)(2)(ii); and 

0 8 . ’  Any entity in which all of the equity ’owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and each equity 
owner must meet the definition of an accredited investor in any of paragraphs 1, 
2,3,4,5,6 or 7 above and wil l be treated as a separate subscriber who must meet 
all suitability requirements. 

i 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOFANDHASNOTBEENREGlSTEREDUNDERTHESECURlTlESACTOF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the “Maker”), for value received, 
promises to pay to the Individual and/or legal entity designated in this Note as the 
“HOLDER,” the principal sum of Sixtv Thousand ($60,000.00) Dollars. 

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest 
over the term thereof, with a maturity date of Twenty-Four (24) months from the 
Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note’s principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest will be calculated on the combined amount of $15,900 ($15,900) 
and will be paid monthly commencing in the Fourth (4Ih) month. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 
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I. NOTES 

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per 
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain 
“Private Placement Memorandum” dated August 8, 201 1. The Note shall be senior debt 
of the Maker. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when due 
for a period of Twenty (20) days after notice of such default has been sent 
by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

. (c) The Maker shall file a petition in bankruptcy, make an assignment for the 
benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the 
appointment of a receiver shall be filed against the Maker and remain 
unstayed for at least ninety (90) days. 

(d) If the maturity date is extended this will not be considered an event of 
default. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued interest 
of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF‘THE NOTE(S) 

The Note@) offered by the MAKER are secured by the equipmentkompactors 
purchased, 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as defined in 
that certain “Subscription Agreement“ attached as Exhibit A to the Private Placement 
Memorandum. 
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5, STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this Note 
for the purpose of making payments of principal or interest and for all other purposes, 
and shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be 
sold, offered for sale, pledged, assigned or otherwise disposed of, unless certain 
conditions are satisfied, as more fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or sell 
this Note to any party without the express written consent of the Maker. This Note shall 
be binding upon and shall inure to the benefit of the parties, their successors and, 
subject to the above limitation, their assigns, and shall not be enforceable by any third 
party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Note shall be effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 8) with a copy to ERC Compactors 
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale AZ 85250. Such notice shall be 
effective upon personal or overnight delivery or five (5 )  days after mailing by certified 
mail. 

(dj Section Headings. The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of no 
legal effect. 
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(e) Severability. If any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Note. 

(9 Applicable Law. This Note shall be deemed to have been made in the 
State of Arizona, and any and all performance hereunder, or breach thereof, shall be 
interpreted and construed pursuant to the laws of the State of Arizona without regard to 
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent 
to personal jurisdiction and venue exclusively in the State of Arizona with respect to any 
action or proceeding brought with respect to this Note. 

Maker: Holder: 

ERC Compactors LLC, 
An Arizona LLC 
8800 E. Chaparral Road 
Suite 270 ' 

Scottsdale. AZ 85250 

The Douglas R. and Janine L. Dunn Trust 

Jason Moder Douglas R. Dunn 
Print Name Print Name 

Janine L, Dunn 
Print Name 
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EXHIBIT C 

ERC ComDactors LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes“) offered by ERC Compactors LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status to 
determine whether you are an “Accredited Investor,” as defined under applicable federal and state 
securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This questionnaire is not an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the 
Notes. 

Please answer all questions conipletely and execute the signature page 

A. Personal 

3. Residence Telephone: 

4. Where are you registered to vote? t”l,BlrmpA b,, 
5. Your driver’s license is issued by the following state: b;7, 
6. Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver’s license or have 

any other contacts, and describe your connection with such state: 

Other Residences or Contacts: 

ma. 

7. Please send all correspondence to: 

(1) % Residence Address (as set forth in item A-2) 

(2)- Business Address (as set forth in item 8-1) 
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8. Date of Birth: I 0 
9, Citizenship: bk‘A - .  
I O .  Social Security or Tax I.D. 

B. Occupations and Income 

I. Occupation: n.2. 

(a) Business Address: fl .a. 

0 

(b) Business Telephone Number: m- 2. ) 

2. Gross income during each of the last two years exceeded: 

(1) $25,000 (2) $50,000 

(3) x $?00,000 (4) $200,000 

(1 )-Yes ( 2 ) X N o  

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

4. Estimated gross income during current year exceeds: 

(1) $25,000 (2) $50,000 

(3) ,x $100,000 (4) $200,000 

(1 )-Yes (2)JLNo 

5. Estimated joint gross income with spouse during current year exceeds $300,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1)- $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) -x over $1,000,000 

2. Current value of liquid assels (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily converlible into cash) is sufficient to provide for current 
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needs and possible personal contingencies: 

(1 ! X Y e s  @)-No 

D. Affiliation wlth the Company 

Are you a director or executive officer of the Company? 

(1 )-Yes ( 2 ) X N o  

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% 
of your net worth at the time of sale, or joint net worth with your spouse. 

(1 )-Yes ( 2 ! X , N  0 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

(1 )-&>Yes (2)- No 

G. Prospective Investor’s Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of 
complying with all applicable securities laws as discussed above. The undersigned agrees to 
notify the Company promptly of any change in the foregoing information which may occur prior to 
any purchase by the undersigned of securities from the Company. 

Prospective Investor: 

&&5 2% ZQ, // 
Date: ,P/z.s /a // I 20- 

Signature (of joint purchase if purchase is to be 
made as joint tenants or as tenants in common) 
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EXHIBIT D 

ERC COMPACTORS LLC 

BUSINESS PLAN 
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Memorandum# In11 Ssriiuel DUIIII 
~ 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
I 

ERC COMPACTORS LLC 
An Arizona Limited Liability Company 

! 

j 

$1,500,000 

Minimum Offering Amount: $90,000 
$15,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - 1 Promissory Note 
24% Annual Rate of Return 
Maturity Date: 24 months 

Interest Paid Monthly After a Ninety (90) Day Interest Deferment Period 
Redemption at Maturity - $15,900 per Unit (includes deferred interest) 

ERC Compactors LLC, an Arizona Limited Liability Company (hereinafter referred to 
as the “COMPANY”), Is offering by means of this Confidential Private Placement 
Memorandum a mlnimum of Six (6) and a maxlmum of One Hundred (100) secured 
Promissory Notes (“Notes”) at an offerlng price of Fifteen Thousand ($15,000) Dollars 
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of 
One Million Five Hundred Thousand Dollars ($1,500,000) to quallfied investors who 
meet the Investor Suitability Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as 
a lender to the Company, for Investment purposes only, and execute a Subscription 
Agreement in the form contained in the accompanying Subscription Booklet (see 
“TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $15,000 $1,500 $13,500 
Minimum Units $90,000 $9,000 $81,000 
Maximum Units $1,500,000 $1 50,000 $1,350,000 

ERC Compactors LLC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

The date of this Private Placement Memorandum is August 8, 201 1 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is submitted to 
you on a confidential basis solely for the purpose of evaluating the specific transaction 
described herein. This information shall not be photocopied, reproduced or dlstributed to 
others without the prior written consent of ERC Compactors LLC (“Company”). If the 
recipient determines not to purchase any of the Notes offered hereby, it will promplly return 
all material received in connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORiTY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN $4(2) 
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND 
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH 
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE 
INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 

ii  

ERC-COO0307 



INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELJED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN ITS ENTIRETY. 

ERC Compactors LLC (the “Company”) was formed on August 3, 2011 as an Arizona Limited 
Liability Company. The Company is in the business of cardboard recycling on site at 
commercial properties. 

The Securities offered are One Hundred (100) Notes issued by Ihe Company at Fifteen 
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit 
“B” for copy of Promlssory Note). The minimum purchase is one (1) Note. The Notes have an 
annual rate of return of Twenty-Four (24%) percent simple Interest with a maturity date of 
Twenty-Four (24) months from the Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 
Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months from 
the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest will 
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the 
note’s principal amount of $15,000. The new principal balance of the Note on the Ninety-First 
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900) 
dollars. Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred 
($15,900) and will be paid monthly commencing in the Fourth (41h) month. 

The notes will be secured by the equipmentkompactors purchased. 

None of the Notes are convertible to Membership Units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on August 8, 201 1 , and will terminate no later than August 
7,2012, unless extended by the Company (see “TERMS OF THE OFFERING). 

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and 
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the 
proceeds is to purchase compactor equipment to be Installed at commercial locations (see 
“USE OF PROCEEDS). 

2. THE COMPANY 

ERC Compactors LLC (the “Company”) was formed in August 3,201 1 , as an Arizona 
Limited Liability Company. At the dale of this offering, One Thousand (1,000) of the 
Company’s Membership Units were authorized, issued and outstanding. The Company is 
in the business of recycling. 
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2.1 OPERATIONS 

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services 
Corporation. C&D Construction Services has been in recycling business for over ten years. 

While ERC Compactors LLC is a new divisional venture and has yet to commence operations, it 
is in the same business and augments the company's recycling business. ERC Compactors 
LLC will supply a new source of commodities from new accounts such as strip malls. 
For a complete discussion on the company's philosophy and Operations, please see "Exhibit D - 
it's business plan". 

2.2 BUSINESS PLAN 

ERC of Nevada LLC's business plan, included as Exhibit D of this Memorandum, was prepared 
by the Company using assumptions set forth in the Business Plan, including several forward 
looking statements. Each prospective investor should carefully review the business plan before 
purchasing Notes. Management makes no representations as to the accuracy or achievability 
of the underlying assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, the following individuals are actively involved in the 
management of the Company: 

Jason Todd Mogler - President and Principal 

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of marketing 
experience in both domestic and international markets. 

An Arizonan native, his family has been in the construction business since 1940 his 
grandfather Roger Krants was a general contractor who completed several major 
commercial and residential ventures. You could say that development is in Jason's blood 
since blood. 

Jason's practical work experience include the position of Director of Construction Lending 
for Republic Mortgage, and the Director of Construction Lending for the prestigious Royal 
Bank of Canada, his extensive work experience gives him thorough knowledge of 
construction lending and banking operations. 

Mr. Mogler has an impressive academic resume at Arizona State University where he holds 
a Bachelor of Science degree with a major in marketing and a minor in psychology. His 
master studies with Thunderbird American Graduate School of International Management 
give him an international understanding of business strategies and marketing position. 
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Jason has also been celebrated for his philanthropy with numerous organizations both in 
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

Peter A. Salazar: Chief Executive Officer: 

Bachelor in Environmental Science - 2000 

2000 - Founder of C&D Construction Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Construction Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 201 0 - Nevada Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 

Jim Hlnkeldey - Vice President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including 
portfolio management, joint venture management, and all aspects of the mortgage banking 
profession for select regional New York banks. 

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through project conclusion which 
included the delivery of completed developments in a timely and cost efficient, profitable 
manner. 

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the 
structure of the portfolio to meet assetlliability re-pricing demands. His concept creation 
resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom 
line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's philosophy Is that 
the client and his investment or requirements come first and are paramount to each 
success. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a minimum of Six (6) and a 
maximum of One Hundred (100) Notes at Fifteen Thousand ($1 5,000) Dollars per Note, for 
a minimum of Ninety Thousand ($90,000) Dollars and ‘a maximum of One Million Five 
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the 
Investor Suitability Requirements (see “INVESTOR SUlTABILlTY REQUIREMENTS). The 
Company has the authority to sell fractional Notes at its sole discretion. The Company has 
set a minimum offering proceeds figure of $90,000 (the “minimum offering proceeds”) for this 
Offering. 

4.2 MINIMUM OFFERING AMOUNT ., HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo Bank, into 
which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for 
$90,000 before such proceeds will be released from the holding account and utilized by the 
Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale 
of Notes will be delivered directly to the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities Act”), and are 
being offered in reliance upon an exemption under §4(2) and Rule 506 of Regulation D of 
the Securities Act, as amended, and rules and regulations hereunder. The Notes have not 
been registered under the securities laws of any state and will be offered pursuant to an 
exemptlon from registration In each state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable to the 
Company and Its counsel to the effect that the Notes may be transferred without violation of 
the registration requirements of the Securities Act or any other securities laws. 

4,4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhlblt A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or hislher Investor Representatives and are 
received and accepted by the Company. The Subscription Agreement as submitted by an 
investing subscriber or hisher Investor Representatives shall be binding once the Company 
signs the Subscription Agreement, Note and the funds delivered by the potential Investor to 
the Company with the Subscription Agreement has been cleared by the financial institution 
in which they are deposited by the Company, The Notes will be delivered to qualified 
Investors upon acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the Company. 
Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any 
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time prior to acceptance by the Company, except as provided by certain state laws, or if 
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all applicable 
documents to such Investor. The proceeds of this Offering will be used only for the purpose 
set forth in this Private Offering Memorandum (see “USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 

Upon reaching the minimum offering amount of Ninety Thousand 
the following conditions: 

($90,000) Dollars. 
1. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (1) year from 
the date of this Private Placement Memorandum; or on such later date not exceeding 
Twenty (20) days thereafter to which the Company, in its sole discrelion, may extend this 
Offering. 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of 
the Company and qualified licensed personnel, pursuant to State and Federal security rules 
and regulations. This Offering is made solely through this Private Placement Memorandum 
and without any form of general solicitation or advertising. The Company and its Officers 
and Directors or other authorized personnel will use their best efforts during the Offering 
period to find eligible Investors who desire to subscribe to the Notes in the Company. 
These Notes are offered on a “best efforts” basis, and there is no assurance that any or all 
of the Noles will be closed. The Company has the authorization to offer fractional Notes at 
its sole discretion. The Offering period will begin as of the date of this private Offering 
Memorandum and will close upon the happening of such occurrences as defined herein 
(see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering One Hundred (100) Notes of the Company lo 
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the 
lime of the subscription, The minimum purchase is one (I) note. The Notes will have an 
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof, 
with a maturity date of Twenty-Four (24) months from the Commencement Date of each 
Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

interest: Since th,ere is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note's principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest will be calculated on the combined amount of Fifteen Thousand 
Nine Hundred ($15,900) dollars and will be paid monthly commencing in the Fourth (4Ih) 
month. 

The notes will be secured by the equipmentkompactors purchased. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 

The Notes will be issued in the form attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhibit B. 

6,2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by the equiprnentlcompactors purchased. 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to its Note 
holders as i t  deems appropriate. The Company's fiscal year ends on December 31" of 
each year. 

7. USE OF PROCEEDS 
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Maximum Percent of Minimum Percent of 
Amount Proceeds Amount Proceeds 
$1,500,000 100% $90,000 100% 

The gross proceeds of the Offering will be a minimum of Ninety Thousand 
($90,000) Dollars and a maximum of One Million Five Hundred Thousand ($1,500,000) 
Dollars, The table below sets forth the use of proceeds for both the maximum and mlnimum 
offering amounts. 

Offering Expenses (1 ) 
Commissions (2) 

Sources 

$ 5,000 0.33% $ 5,000 5.56% 
$ 150,000 10.00% $ 9,000 10.000% 

Total Offering 
Expenses & Fees $ 155,000 10.33% $ 14,000 15.56% 

I 

I I I 

Net Offering Proceeds (3) I $ 1,345,000 1 89.67% I $ 76,000 I 84.44% 
I I i I I 
I I I I I Total Application of Proceeds I $ 1,500,000 I 100% I $ 90,000 I 100% 1 

Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of Ihe Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the purchase of compactorslequipment. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and safe of the maximum of One Hundred (100) Notes or 
One Million Five Hundred Thousand ($1,500,000) Dollars. 
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AS ADJUSTED AFTER THE 
08/03/2011 OFFERING 

Notes A $1.500.000 

Membership Units $1 00 
$.lo par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

$100 

Net Members Equity $100 $1 00 

TOTAL CAPITALIZATION &!a $1.50Q.100 

9. 
CONDITION AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL 

0.1 RESULTS OF OPERATIONS 

The Company has yet to commence compactor operations, 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY CORPORATION 

ERC Compactors LLC is a privately held Arizona Limited Liability Company, 
formed on August 3,201 1. 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to One Million 
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on 
August 8,201 1. 
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11. FID C R1 RESPONSIBILITIES OF Tt 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

E DIRECTORS AND 

The Officers and Directors of the Company are accountable to the Company 
as fiduciaries and such Officers and Directors are required to exercise good faith and 
integrity in managing the Company's affairs and policies. Each Note holder of the 
Company, or their duly authorized representative, may inspect the books and records of the 
Company at any time during normal business hours. A Note holder may be able to bring an 
action on behalf of himself in the event the Note holder has suffered losses in connection 
with the purchase or sale of the Note@) in the Company, due to a breach of fiduciary duty 
by an Officer or Director of the Company, in connection with such sale or purchase, 
including the misrepresentation or misapplication by any such Officer or Director of the 
proceeds from the sale of these Notes, and may be able to recover such losses from the 
Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers or 
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as 
attorneys' fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or Incurred in connection with actual or threatened actions, suits or 
proceedings involving such person and arising from their relationship with the Company, 
except In certain circumstances where a person is adjudged to be guilty of gross negligence 
or willful misconduct, unless a court of competent jurisdiction determines that such 
Indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 3,201 1. It is therefore subject to all the 
risks 11 inherent in the creation of a new Company. Unforeseen expenses, complications 
and delays may occur with a new Company. 
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12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will enable the 
Company to continue to elect all the Managers and to control the Company’s policies and 
affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Managers of the LLC. The Note holders do not have the right or power to 
take part in the management of the Company. Accordingly, no person should purchase a 
Note unless he is willing to entrust all aspects of the management of the Company to 
existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering are limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by its principals. Independent 
of the amounts raised in this offering, presently the Company does not have any other 
assets available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations. 

12.7 U.S. ECONOMY 

The Company is 
confidence and spending. 

ERC-COO0318 

subject to the US. Economy and its effect on consumer 
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12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or default is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, insurrections and/or any other cause beyond the reasonable 
control of the party whose performance is affected, 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has One Thousand (1,000) Membership 
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One ( I )  Note 
(Fifteen Thousand ($1 5,000) Dollars) by carefully reading this entire Private Offering 
Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit 6 PROMISSORY NOTE: This Note will be signed by ERC Compactors 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERC Nevada LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandurn. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see “TERMS OF THE 
OFFERING,” Such Investor should include his check made payable to ERC 
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COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
a check to the Company should be addressed to the Company as follows: ERC 
Compactors LLC, 8800 E. Chaparral Road., Suite 270, Scottsdale, AZ 85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified inveslment 
advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an investment in this 
Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current needs and personal 
contingencies, has no need for liquidity in this investment and could afford the complete 
loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, distribution or 
fractionalization thereof, or for the account of others, and has no present intention of selling 
or granting any participation in, or otherwise distributing, the Note(s). 

4. The Investor's overall commitment to invest in the Note(s) is not 
disproportionate to his, her or its net worth and the investment in these Note@) will not 
cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits, 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth sufficient to 
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bear the risk of losing his entire investment and meets the above “General Suilability 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thlrty-five (35) Subscribers for Shares must each satisfy one of the “Accredited Investors” 
economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth with 
thal person’s spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

2. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income 
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each 
of those years and has a reasonable expectation of reaching the same income level in the 
current year; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and 
loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether 
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to 
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in 
Section 2(a)(13) of the Act; any investment company registered under the Investment 
Company Act of 1940 or a business development company, as defined in Section 2(a)(48) 
of that Act; any Small Business Investment Company licensed by the U.S. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; 
any plan established and maintained by a state, its political subdivisions or any agency or 
instrumentality of a state or its political subdivisions, for the benefits of its employees if such 
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit 
plan within the meaning of the Empfoyee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, 
which is either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five Million 
($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in excess 
of Five Million ($5,000,000) Dollars; 

6. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 
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7. Any trust, with total assets in excess of Five Million ($5,000,000) 

Dollars, not formed for the specific purpose of acquiring the securities offered, whose 
purchase is directed by a sophisticated person as described in Rule 506(b)(Z)(ii); and 

8. Any entity in which all of the equity owners are Accredited Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and equity owner must 
meet the definition of an accredited investor in any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above 
and will be treated as a separate subscriber who must meet all suitability requirements. 

i 

I 

i , . 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment for such 
a potential Investor or that the potential Investors’ Subscription will be accepted by the 
Company. The Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully reviewed by 
the Company to determine the suitability of the potential Investor in this Offering. The 
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential 
Investor who does not meet the applicable Investor Suitability Requirements or who 
otherwise appears to be an unsuitable Investor in this Offering. The Company will not 
necessarily review or accept a Subscription Agreement in the sequential order in which it is 
received. The Company also has the discretion to maximize the number of Accredited 
Investors in this Offering and, as a result, may accept less than thirty-five (35) Non- 
accredited Investors in this Offering. 

16. LITIGATION 

The Company and Its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or Managers and, to the best knowledge of the 
Company, no legal aclions are contemplated against the Company andlor its Managers. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the intention of 
the Company that all potential Investors are given full access to such information for their 
consideration in determining whether to purchase the Notes being offered. Prospective 
Investors should contact the Company for access to information regarding the matters set 
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forth or other information concerning the Company. Representatives of the Company will 
also answer all inquiries from potential Investors concerning the Company and any matters 
relating to its proposed operations or present activities. The Company will afford potential 
Investors and their representatives the opportunity to obtain any additional information 
reasonably necessary to verify the accuracy or the source of any representations or 
information contained in this Private Offering Memorandum. All contracts entered into by 
the Company are subject to modifications and the Company may make any changes in any 
such contracts as deemed appropriate in its best discretion. Such recent amendments may 
not be circulated to Subscribers prior to the time of closing this Offering. However, potential 
Investors and their representatives may review such material or make inquiry of the 
Company concerning any of these and any other matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, are 
for illustrative purposes only and are based upon assymptions made by Management 
regarding hypothetical future events. There is no assurance that’ actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 

ACCEPTANCE. The acceptance by the Company of a prospective Investor‘s 
subscription. 

requires) have the following respective meanings: 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUlTABlLITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. Refers lo ERC COMPACTORS LLC, an Arizona Limited 
Liability Company. 

N i l .  A 
self-regulating body which licenses brokers and dealers handling securities 
offerings, reviews the terms of an offering’s underwriting arrangements and 
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advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor’s protection in offerings of securities. 

NOTES. A Fifteen Thousand ($1 5,000) Dollar investment consisting of one 
(I) Promissory Note issued by ERC COMPACTORS LLC, an Arizona Limited 
Liability Company. 

I 

! 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION CSEC). An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note(@ to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or August 7,2012. 

(the remainder of this page has been intentionally left blank) 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

I 

Signature 

* 
Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: Ian Samuel Dunn 

Amount Loaned: $90,000.00 

Number of Notes: 6 

ERC COMPACTORS LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MINIMUM OF SIX (6) 
AND A 

MAXIMUM OF ONE HUNDRED (100) 
SECURED PROMISSORY NOTES 

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOTE 

AUGUST 8,2011 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the secured Promissory Notes, Fifteen Thousand ($1 5,000) 
Dollars per Note (the “Notes”) of ERC Compactors LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to ERC Compactors LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, A2 
85250. 

Payment for the Securities should be made by check payable to the Company and 
enclosed with the documents as directed in Section 111 below. 

I, These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

0 Subscription Agreement 
0 Promissory Note 

Confidential Prospective Purchaser’s Questionnaire 

II. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All applicable sections must be filled in. 

Ill Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Fifteen Thousand ($1 5,000) per Note), to “ERC Compactors LLC”. Your 
check should be enclosed with your signed subscription documents. 

All funds received from subscribers will be placed in a segregated Holding Account of 
the Company. Once the minimum offering amount has been reached the funds will be 
transferred to the Company’s operating account and will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscrlber: Ian Samuel Dunn 

Amount Loaned: $90,000.00 

Number of Notes: 6 

Subscription Agreement 

To: ERC Compactors LLC 
8800 E. Chaparral Roac 
Suite 270 
Scottsdale, AZ 85250 

Gentlemen: 

?. Subscription. The undersigned hereby subscribes for 6 Notes of ERC 
Compactors LLC (the “Company”), an Arizona Limited Liability Company, and agrees to 
loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate 
loan of $90,000.00 (the “Loan Amount“) upon the terms and subject to the conditions (a) 
set forth herein, and (b) described in the Confidential Private Placement Memorandum 
(“Private Placement Memorandum”) dated August 8, 201 1 together with all exhibits 
thereto and materials included therewith, and all supplements, if any, related to this 
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the Company 
has the discretion to offer fractional Notes for loans less than the minimum. 

2. Note Offering. The Company is offering a minimum of Six (6) and up to a 
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, 
with a minimum subscription of one (I) Note (the “Offering”). The minimum aggregate 
loan to the Company will be Ninety Thousand ($90,000) Dollars and the maximum 
aggregate loan to the Company from this Offering will be One Million Five Hundred 
Thousand ($1,500,000) Dollars. The Offering is being made to a limited number of 
investors pursuant to an exemption available under the Securities Act of 1933 (the 
“Act“), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

. 

3. Documents to be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to ERC 
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. The 
undersigned understands and agrees that he or it will not become a “Holder“ of the 
Note(s) and the Company shall not become a “Maker“ of the Note(s) unless and until 
the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC Compactors 
LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note(s) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection Qf the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or Its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than Twenty (20) days shall have passed from the date the Company 
received completed and executed Subscription Documents and the Loan Amount from 
the undersigned (the "Acceptance Period"), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
Company subsequently decides, in its sole discretion, to accept the subscription In 
whole or in part. 

6. Offering Perlod. The Company may close in whole or in part or terminate 

1. Upon reaching the minimum offering amount of Ninety Thousand 
this Offering under any of the following conditions: 

($90,000) Dollars. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later date not 
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may 
extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
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“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Liability Company duly organized, 
validly existing and In good standing under the laws of the State of Arizona and has the 
requisite corporate power and authority to own, lease and operate its properties and to 
carry on its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms (except 
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws from time to time in effect which affect creditor‘s rights 
generally and by legal and equitable limitations on the availability of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note(s) 
on behalf of the Company have been duly authorized to do so by all necessary 
corporate action. Neither the execution and delivery of this Agreement and the Note(s) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 
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understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled “Risk 
Factors.” 
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(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (6) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a residenLof any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note(s) 
and could afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit 1 
hereto (please indicate by providing your initials next to the appropriate category in 
which the undersigned is included, and if fhe undersigned is an Accredited Investor, 
check fhe appropriate category of Accredited lnvesfors in which fhe undersigned is an 
en iity) . 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or wlth an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, Is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 

. become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (B) such other information as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or written representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (1) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf hereby represents and 
warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of Incorporation, 
bylaws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the account of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
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whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note(s). The undersigned will hold the Note(s) as an 
investment and has no reason to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note(s). 

(xvi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note(s) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recommended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note(s) by the Company is intended to be exempt from registration 
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned's Note(s) cannot be 
sold, pledged, assigned or othewise disposed of unless they are registered under the 
Act or an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note@) unless such 
Note(s) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note(s) may be transferred without violation of the registration requirements of the 
Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Note(s) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company's acceptance and may be rejected by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note(s) with respect to the 
undersigned's subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned's subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as otherwise provided in this Agreement. 
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(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if applicable) which 
accompanies this Agreement is true and accurate in all respects, and the undersigned 
acknowledges that the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these Note(s) to the undersigned 
without giving rise to the loss of an exemption from registration under the applicable 
securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the 
Company in writing within sixty (60) days of becoming a nonresident alien, foreign 
corporation, forelgn partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section I 5  of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefor, or 
sent by certified mail, return receipt requested, to' each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite 
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five ( 5 )  days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned, This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The parties hereto hereby consent to personal 
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jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herefn. No modification, waiver or amendment of any of the provisions of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement. 

I 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(f) Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 

i o  
I I I 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement, 

Executed this day of ,2011, 
at (City) 1 (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (cMe one): @ [is not] a citizen or resident of the United States. 

Print Name of Individual: 
Ian Samuel Dunn 

Print Name of Spouse if Funds are to 
be invested In Jolnt Name or are 
Community Property: 

Print Social Security Number of Individual: Print Social Security Number of 
Spouse 

Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property 

& S d $ w  
Signature of Individual: 

Print Address of Residence: Print Telephone Number: 
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) /is] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, Corporation, Title of Authorized Representative 
Trust or Entity: 

Signature of Authorized Representative Print Jurisdiction of Organization or 
Incorporation 

Print Name of Authorized Representative Print Federal Tax Identification Number 

I 

Print Address of Residence: Print Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
,2011 accepted on this - day of 

CIfason TKdd aogler - President 

Jim Hinkeldey - Vice-president 
By: 
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EXHIBIT I 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriafe category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an enfity), 

A. "Non- accredited Investor". The undersigned does not 
x 
initials 

meet the definition of an "Accredited lnves~or" as defined 
herein below; 

initials B. "Accredited Investor". The undersigned is an Accredited 
Investor as defined below (check applicable box): 

0 1 .  Any natural person whose individual net worth, or joint net worth 
with that person's spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

0 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person's spouse in excess of One Hundred Thousand ($100,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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04. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

0 7 .  Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii); and 

08.’ Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing In the Company, shall be “looked through” and each equity 
owner must meet the definition of an accredited Investor in any of paragraphs I, 
2, 3,4, 5,6 or 7 above and will be treated as a separate subscriber who must meet 
dl suitability requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 

35 

ERC-COO0340 



0 
! 
i 

i 
i 

I 
I 
I 
I 

EXHIBIT 6 

PROMISSORY NOTE 
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PROMISSORY NOTE 
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THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the “Maker“), for value received, 
promises to pay to the Individual and/or legal entity designated in this Note as the 
“HOLDER,” the principal sum of Ninetv Thousand ($90,000.00) Dollars. 

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest 
over the term thereof, with a maturity date of Twenty-Four (24) months from the 
Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note, 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note’s principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest will be calculated on the combined amount of $15,900 ($1 5,900) 
and will be paid monthly commencing in the Fourth (4‘h) month. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 
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I. NOTES 

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per 
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain 
“Private Placement Memorandum” dated August 8,201 1, The Note shall be senior debt 
of the Maker. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when due 
for a period of Twenty (20) days after notice of such default has been sent 
by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment for the 
benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the 
appointment of a receiver shall be filed against the Maker and remain 
unstayed for at least ninety (90) days. 

(d) If the maturity date is extended this will not be considered an event of 
default. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued interest 
of the Note immediately due and payable. 

‘ 3. SECURITY FOR PAYMENT OF THE NOT€(S) 

The Note(s) offered by the MAKER are secured by the equipmentkompactors 
purchased. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as defined in 
that certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this Note 
for the purpose of making payments of principal or interest and for all other purposes, 
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and shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be 
sold, offered for sale, pledged, assigned or otherwise disposed of, unless certain 
conditions are satisfied, as more fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or sell 
this Note to any party without the express written consent of the Maker. This Note shall 
be binding upon and shall inure to the benefit of the parties, their successors and, 
subject to the above firnitation, their assigns, and shall not be enforceable by any third 
party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Note shall be effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 8 )  with a copy to ERC Compactors 
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale A2 85250. Such notice shall be 
effective upon personal or overnight delivery or five (5) days after mailing by certified 
mail. 

(d) Section Headings. The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of no 
legal effect. 

(e) Severability. If any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Note. 
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(f) Applicable Law. This Note shall be deemed to have been made in the 
State of Arizona, and any and all performance hereunder, or breach thereof, shall be 
interpreted and construed pursuant to the laws of the State of Arizona without regard to 
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent 
to personal jurisdiction and venue exclusiveiy in the State of Arizona with respect to any 
action or proceeding brought with respect to this Note. 

Maker: Holder: 

ERC Compactors LLC, 
An Arizona LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale.. AZ 85250 

Ian Samuel Dunn 

Jason Moaler Ian Samuel Dunn 
Print Name Print Name 
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EXHIBIT C 

ERC ComDactors LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by ERC Compactors LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status to 
determine whether you are an ”Accredited Investor,” as defined under applicable federal and state 
securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This questionnaire is not an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the 
Notes. 

Please answer all questions completely and execute the signature page 

A. Personal 

1. Name: I A N  SArnUEL LwJhJ 
2. Address of Principal Residence: 

3. Residence Telephone: I - 1  
4. Where are you registered to vote? 

5. Your driver’s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver’s license or have 

MariooPR 60 hv i Z o f l 4  

A-rlt.c,m 

any other contacts, and describe your connection with such state: 
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7. Please send all correspondence to: 

(1) % Residence Address (as set forth in item A-2) 

(2)- Business Address (as set forth in item B-I) 

9. Citizenship: u 1s. 
10. Social Security or Tax I.D. #:- 

B. Occupations and Income 

I .  Occupation: R e  ba i Sa/e, 

(a) Business Address: - 
, 

(b) Business Telephone Number: ( - ) 

b 

2. Gross income during each of the last two years exceeded: 

(1) x $25,000 (2) $50,000 

(3) $100,000 (4) $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

( 1 )-Yes ( 2 ) X N o  

4. Estimated gross income during current year exceeds: 

(1) $25,000 ’ (2) k $50,000 
(3) $100,000 (4)- $200,000 

5. Estimated joint gross income with spouse during current year exceeds $300,000 

( 1 )-Yes . ( 2 ) X N o  

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net wodh” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) X $1 00,000-$250,000 (3) $250,000-$500,000 
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(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easlly convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executlve officer of the Company'? 

( 1 )-Yes ( 2 ) Z N o  

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% 
of your net worth at the time of sale, or joint net worth with your spouse. 

( 1 )-Yes (2 ) )CNo 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

(11 X Yes (2)-No 

G. Prospective Investor's Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of 
complying with all applicable securities laws as discussed above. The undersigned agrees to 
notify the Company promptly of any change in the foregoing information which may occur prior to 
any purchase by the undersigned of securities from the Company. 

Prospective Investor: 

Date: 10 - 2 4 , 2 0 4  
Signature 

Signature (of joint purchase if purchase is to be 
made as joint tenants or as tenants in common) 
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

ERC COMPACTORS LLC 
An Arizona Limited Liability Company 

$1,500,000 

Minimum Offering Amount: $90,000 
$15,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - I Promissory Note 
24% Annual Rate of Return 
Maturity Date: 24 months 

Interest Pald Monthly After a Ninety (90) Day Interest Deferment Period 
Redemption at Maturity - $15,900 per Unit (includes deferred interest) 

ERC Compactors LLC, an Arizona Limited Liability Company (hereinafter referred to 
as the “COMPANY”), Is offering by means of thls Confidential Private Placement 
Memorandum a minimum of Six (6) and a maximum of One Hundred (100) secured 
Promissory Notes (“Notes”) at an offering price of Fifteen Thousand ($15,000) Dollars 
per Note, for a minfmum of Ninety Thousand Dollars ($90,000) and a maximum total of 
One Militon Five Hundred Thousand Dollars ($1,500,000) to qirailfled Investors who 
meet the Investor Suitability Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as 
a lender to the Company, for investment purposes only, and execute a Subscriptlon 
Agreement In the form contained In the accompanylng Subscriptlon Booklet (see 
“TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Prlce Selllng Proceeds 
Commlsslons . to Company 

per Unit $1 5,000 $1,500 $1 3,500 
Minlmum Units $90,000 $9,000 $81,000 
Maximum Units $1,500,000 $1 50,000 $1,350,000 

ERC Compactors 1LC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, A2 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

The date of this Private Placement Memorandum Is August 8,2021 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum ("Memorandum") Is submitted to 
you on a confidentlal basis solely for the purpose of evaluating the specific transactlon 
described hereln. This information shall not be photocopied, reproduced or distributed to 
others without the prior written consent of ERC Compactors LLC ("Compan)z'). i f  the 
recipient determines not to purchase any of the Notes offered hereby, It will promptly return 
all material received in connection herewith without retaining any copies. 

' DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INOEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DlSTRlBUTlON THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM, THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND 
STATE SECURITIES LAWS AND IT IS THER€FORE RECOMMENDED THAT EACH 
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE 
INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH' PROSPECTIVE INVESTOR SHOULO MAKE AN 
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFF'ERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR RfPRESENTATlONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRlVA7E OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUMENTATION TO VERIFY THE tNFORMATlON CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERlNG MEMORANDUM, OR OTHER MATERIALS, 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 

, 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN ITS ENTIRETY. 

ERC Compactors LLC (the ‘Company”) was formed on August 3, 2011 as an Arizona Limited 
Liabiiity Company. The Company is in the business of cardboard recycling on site at 
commercial properties. 

The Securlties offered are One Hundred (100) Notes issued by the Company at Fifteen 
Thousand ($+l5,500) Dollars per Note, payable In cash at the time of subscription (see “Exhibit 
“ B  for copy of Promissory Note). The minimum purchase is one (I) Note. The Notes have an 
annual rate of return of Twenty-Four (24%) percent simple interest with a maturity date of 
Twenty-Four (24) months from the Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 
Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months from 
the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery dale, the flrst Ninety (90) days of interest will 
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the 
note’s principal amount of $15,000. The new principal balance of the Note on the Ninety-First 
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900) 
dollars, Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred 
($15,900) and will be paid monthly commencing in the Fourth (4”) month, 

The notes will be secured by the equlpmenfhompactors purchased. 

None of the Notes are convertible to Membership Units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on August 8, 201 1, and will terminate no later than August 
7,2012, unless extended by the Company (see “TERMS OF THE OFFERING). 

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and 
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the 
proceeds is to purchase compactor equipment to be installed at commercial locations (see 
“USE OF PROCEEDS”). 

2. THE COMPANY 

I 

i 

ERC Compactors LLC (the ”Company”) was formed in August 3,201 1, as an Arizona 
Limited liabllity Company. At the date of this offering, One Thousand (1,000) of the 
Company’s Membership Units were authorized, issued and outstanding. The Company is 
in the business of recycling. 
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2,1 OPERATIONS 

ERC Compactors LLC is a new divislon of ERC which acquired C&D Construction Services 
Corporation. C8D Construction Services has been in recycling business for over ten years. 

While ERC Compactors LLC is a new divisional venture and has yet to commence operations, It 
is in the same business and augments the company's recycling business. ERC Compactors 
LLC will supply a new source of commodities from new accounts such as strip malls. 
For a complete discussion on the company's philosophy and operations, please see "Exhibit D - 
it's business pian". 

2.2 BUSINESS PLAN 

ERC of Nevada LLC's business plan, included as Exhibit D of this Memorandum, was prepared 
by the Company using assumptions set forth in the Business Plan, including several forward 
looking statements. Each prospective investor should carefully revlew the business plan before 
purchasing Notes. Management makes no representations as to the accuracy or achievability 
of the underlying assumptions and projected results contained hereln. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, the following individuals are actively involved in the 
management of the Company: 

Jason Todd Mogler - President and Principal 

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of marketing 
experience in both domestic and International markets. 

grandfather Roger Krants was a general contractor who completed several major 
commercial and residential ventures. You could say that development is in Jason's blood 
since blood. 

Jason's practical work experience include the position of Director of Construction Lending 
for Republic Mortgage, and the Director of Constructlan Lending for the prestigious Royal 
Bank of Canada, his extensive work experience gives him thorough knowledge of 
construction lending and banking operations. 

a Bachelor of Science degree with a major In marketing and a minor in psychology. His 
master studies with Thunderbird American Graduate School of International Management 
give him an internatlonal understanding of business strategies and marketing position. 

I An Arizonan native, his family has been in the construction business since 1940 his 
1 

i 
I 
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! Mr. Mogler has an impressive academic resume at Arizona State University where he holds 
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Jason has also been celebrated for his philanthropy with numerous organizations both in 
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

Peter A. Salarar: Chlef Executive Officer: 

Bachelor in Environmental Sclence - 2000 

2000 - Founder of C&D Construction Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Stawood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Construction Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 201 0 - Nevada Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 

Jim Hinkeldey - Vice President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including 
portfolio management, joint venture management, and all aspects of the mortgage banking 
profession for select regional New York banks. 

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through prolect conclusion which 
included the dellvery of completed developments in a timely and cost efficient, profitable 
manner. 

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfu\ly rearranged the 
structure of the portfolio to meet asseffliability re-pricing demands. His concept creation 
resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom 
line results. 

Mr. Hinkeldey's buslness philosophy is based on total enterprise engagement, 
accountability, and the dellverability of profitable projects. Mr. Hinkeldey's philosophy is that 
the client and his investment or requirements come first and are paramount to each 
success. 

j 
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4, TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a rnlnimum of SIX (6) and a 
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for 
a minlmum of Ninety Thousand ($90,000) Dollars and a maximum of One Million Five 
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the 
Investor Suitability Requirements (see ”INVESTOR SUITABILITY REQUIREMENTS). The 
Company has the authority to sell fractional Notes at its sole discretion. The Company has 
set a minimum offering proceeds figure of $90,000 (the ”minimum offering proceeds”) for this 
Offering. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo Bank, into 
which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for 
$90,000 before such proceeds will be reieased from the holding account and utilized by the 
Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale 
of Notes will be delivered dlrectly to the Company, 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities Act”), and are 
being offered in reliance upon an exemption under §4(2) and Rule 506 of Regulation D of 
the Securities Act, as amended, and rules and regulations hereunder. The Notes have not 
been registered under the securities laws of any state and will be offered pursuant to an 
exemption from registration in each state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if an exemption 
from registratfon is available, and pursuant to an opinion of counsel acceptable to the 
Company and its counsel to the effect that the Notes may be transferred without violation of 
the registration requirements of the Securities Act or any other securitles laws, 

I 

I 

i ~ 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or hisher Investor Representatives and are 
received and accepted by the Company. The Subscription Agreement as submitted by an 
investing Subscriber or hislher Investor Representatives shall be binding once the Company 
signs the Subscription ‘Agreement, Note and the funds delivered by the potential Investor to 
the Company with the Subscription Agreement has been cleared by the financial institution 
in which they are deposited by the Company. The Notes will be delivered to qualified 
Investors upon acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the Company. 
Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any 

7 I 
I I 

I 

i 
I 

I 
I 

I 



6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering One Hundred (100) Notes of the Company to 
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the 
time of the subscription. The minimum purchase is one (1) note. The Notes will have an 
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof, 
with a maturity date of Twenty-Four (24) months from the Commencement Date of each 
Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shalt be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note, 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the  first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note's principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest will be calculated on the combined amount of Fifteen Thousand 
Nine Hundred ($15,900) dollars and will be paid monthly commencing in the Fourth (4'h) 
month. 

0 
. The notes will be secured by !he equipmentkompactors purchased. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty, 

The Notes will be issued in the form attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by the equipmentkompactors purchased. 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to its Note 
holders as it deems appropriate. The Company's fiscal year ends on December 31'' of 
each year. 

e 7. USE OF PROCEEDS 
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Net Offering Proceeds (3) $ 1,345,000 I 89.67% 

i ! 
I 

I 
I 
I I 

$ 76,000 84.44% 

100% 

The gross proceeds of the Offering will be a minimum of Ninety Thousand 
($90,000) Dollars and a maximum of One Million Five Hundred Thousand ($1,500,000) 
Dollars. The table below sets forth !he use of proceeds for both the maximum and minimum 
offering amounts. 

Sources 

Footnotes: 

( I )  Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of Ihe Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the purchase of compactors/equipment. 

8. CAPITALIZATION STATEMENT 

8.1 CAPlTALlZATlON PRIOR TO AND AFTER THE OFFERING 

The followlng table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes ar 
One Million Five Hundred Thousand ($1,500,000) Dollars. 
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AS ADJUSTED AFTER THE 
08/0312011 OFFERING 

Notes & -$AkauBQ 

Membership Units $100 
$. IO par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

$1 00 

Net Members Equity $100 $1 00 

TOTAL CAPITALIZATION rn i!iLaua 

9. 
CONDITION AND RESULTS OF OPERATIONS 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 

9,'l RESULTS OF OPERATIONS 

The Company has yet to commence compactor operations. 

9,2 LIQUIDITY AND CAPITAL RESOURCES 

The Company's liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED L1ABILITY CORPORATION 

ERC Compactors LLC is a privately held Arizona Limited Liability Company, 
formed on August 3,201 I. 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to One Million 
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected Investors, effective on 
August 8,201 1. 
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1 I. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Officers and Directors of the Company are accountable to the Company 
as fiduciaries and such Officers and Directors are required to exercise good faith and 
integrity in managing the Company's affairs and policies. Each Note holder of the 
Company, or their duly authorized representative, may inspect the books and records of the 
Company at any time during normal business hours. A Note holder may be able to bring an 
action on behalf of himself in the event the Note holder has suffered losses in connection 
with the purchase or sale of the Note@) in the Company, due to a breach of fiduciary duty 
by an Officer or Director of the Company, in connection with such sale or purchase, 
including the misrepresentation or misapplication by any such Officer or Director of the 
proceeds from the sale of these Notes, and may be able to recover such losses from the 
Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers or 
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as 
attorneys' fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or 
proceedings involving such person and arising from their relationship with the Company, 
except in certain circumstances where a person is adjudged to be guilty of gross negllgence 
or willful misconduct, unless a court of competent jurisdiction determines that such 
indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THiS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THiS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 3, 201 I. It is therefore subject to all the 
risks 1 linherent in the creation of a new Company. Unforeseen expenses, complications 
and delays may occur with a new Company. 
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12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will enable the 
Company to continue to elect all the Managers and to control the Company’s policies and 
affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Managers of the LLC. The Note holders do not have the right or power to 
take part in the management of the Company. Accordingly, no person should purchase a 
Note unless he is willing to entrust all aspects of the management of the Company to 
existing Management. 

12.4 LIMITED TRANSFERABILIW OF THE NOTES 

The transferability of the Notes in this offering are limited, and potential 
investors should recognize the nature of their investment in the offering. It Is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes, The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by its principals. Independent 
of the amounts raised in this offering, presently the Company does not have any other 
assets available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations. 

12.7 US.  ECONOMY 

The Company is subject to the US. Economy and its effect on consumer 
confidence and spending. 
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12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or.default is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, insurrections andlor any other cause beyond the reasonable 
control of the patty whose performance is affected. 

93. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has One Thousand (1,000) Membership 
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey. 

14. HOW TO INVEST 

An investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note 
(Fifteen Thousand ($1 5,000) Dollars) by carefully reading this entire Private Offering 
Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read In its entirety by the prospective investor pdor to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Compactors 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the ‘determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERC Nevada LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see “TERMS OF THE 
OFFERING.” Such Investor should Include his check made payable to ERC 
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bear the risk of losing his entire investment and meets the above “General Suitability 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited Investors” 
economic suitability standards as defined below: 

I. Any natural person whose individual net worth, or joint net worth with 
that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

2. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income 
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each 
of those years and has a reasonable expectation of reaching the same income level in the 
current year; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and 
loan association or other Institution as defined in Section 3(a)(5)(A) of the  Act, whether 
acting in its Individual or fiduciary capacity; any broker or dealer registered pursuant to 
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in 
Section 2(a)(13) of the Act; any investment company registered under the Investment 
Company Act of 1940 or a business development company, as defined in Section 2(a)(48) 
of that Act; any Small Business Investment Company licensed by the US. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; 
any plan established and maintained by a state, its political subdivisions or any agency or 
instrumentality of a state or its political subdivisions, for the benefits of its employees if such 
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit 
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, 
which is either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five Million 
($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. Any private business development company (as defined In Section 
202(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described In Section 50l(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in excess 
of Five Million ($5,000,000) Dollars; 

6, Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 
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7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities offered, whose 
purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii); and 

8. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be "looked through and each equity owner must 
meet the definitlon of an accredited investor in any of paragraphs I, 2, 3,4, 5,6 or 7 above 
and will be treated as a separate subscriber who must meel all suitability requirements. 

Any entity in which all of the equity owners are Accredited Investors. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment for such 
a potential Investor or that the potential Investors' Subscription will be accepted by the 
Company. The Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully reviewed by 
the Company to determine the suitability of the potential Investor in this Offering. The 
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential 
Investor who does not meet the applicable Investor Suitability Requirements or who 
otherwise appears to be an unsuitable Investor In this Offering. The Company will not 
necessarily review or accept a Subscriplion Agreement in the sequential order in which it is 
received. The Company also has the discretion to maximize the number of Accredited 
investors in this Offering and, as a result, may accept less than thirty-five (35) Non- 
accredited Investors in this Offering, 

0 

16. LITIGATION 

The Company and its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or Managers and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Managers. 

37. ADDITIONAL INFORMATION 

, 

I .  

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the intention of 
the Company that all potential Investors are given full access to such information for their 
consideration in determining whether to purchase the Notes being offered. Prospective 
Investors should contact the Company for access to information regarding the matters set 

17 

t 

ERC-COO0913 



I I 

forth or other information concerning the Company. Representatives of the Company will 
also answer all inqulries from potential Investors concerning the Company and any matters 
relating to its proposed operations or present activities. The Company will afford potential 
lnvestors and their representatives the opportunity to obtain any additional information 
reasonably necessary to verify the accuracy or the source of any representations or 
information contained In this Private Offering Memorandum. All contracts entered into by 
the Company are subject to modifications and the Company may make any changes In any 
such contracts as deemed appropriate in its best discretion, Such recent amendments may 
not be circulated to Subscribers prior to the time of closing this Offering. However, potential 
Investors and their representatives may review such material or make inquiry of the 
Company concerning any of these and any other matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company‘s business plan, are 
for illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond With the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requlres) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor‘s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of the state in which 
it sells Investment securities and who may employ licensed agents for that 
purpose. 

FOMPANY. 
Llability Company. 

Refers to ERC COMPACTORS LLC, an Arizona Limited 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating body which licenses brokers and dealers handling securitles 
offerings, reviews the terms of an offering’s underwriting arrangements and 

18 



i i I 

advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor's protection in offerings of securities. 

NOTES, A Fifteen Thousand ($15,000) Dollar investment consisting of one 
(I) Promissory Note issued by ERC COMPACTORS LLC, an Arizona Limited 
Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registratlon process), 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors' votes are solicited; the disclosure of management and large 
shareholders' holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC.2. An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdictlon. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note(s) to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the data on which all Notes 
are sold or August 7,2012. 

(the remainder of !his page has been intentionally left blank) 
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c s r o l e  
Carol Polanchek 
Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: Carol Polanchek 

Amount Loaned: $40.000 .OO 

Number of Notes: 2.67 

ERC COMPACTORS LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MINIMUM OF SIX (6) 
AND A 

MAXIMUM OF ONE HUNDRED (100) 
SECURED PROMISSORY NOTES 

FIFTEEN THOUSAND ($1 5,000) DOLLARS PER NOTE 

AUGUST 8,2011 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the secured Promissory Notes, Fifteen Thousand ($1 5,000) 
Dollars per Note (the “Notes”) of ERC Compactors LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to ERC Compactors LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 
85250. 

Payment for the Securitles should be made by check payable to the Company and 
enclosed with the documents as directed in Section 111 below. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the followlng order: 

o Subscription Agreement 
Promissory Note 

o Confidential Prospective Purchaser‘s Questionnaire 

II. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All amlicable sections must be filled in. 

Payment for the Notes must be made by check as provided below: I l l  

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Fifteen Thousand ($15,000) per Note), to “ERC Compactors LLC“, Your 
check should be enclosed with your signed subscription documents. 

All funds received from subscribers will be placed in a segregated Holding Account of 
the Company. Once the minimum offering amount has been reached the funds will be 
transferred to the Companfs operating account and will be available for use, 

IV, SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Carol Polanchek 

Amount Loaned: $40,000.00 

Number of Notes: 2.67 

Subscription Agreement 

To: ERC Compactors LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale, A 2  85250 

Gentlemen: 

1. Subscription. The undersigned hereby subscribes for 2.67 Notes of ERC 
Compactors LLC (the “Company”), an Arizona Limited Liability Company, and agrees to 
loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate 
loan of $40,000.00 (the “Loan Amount”) upon the terms and subject to the conditions (a) 
set forth herein, and (b) described in the Confidential Private Placement Memorandum 
(“Private Placement Memorandum”) dated August 8,  201 1 together with all exhibits 
thereto and materials included therewith] and all supplements, if any, related to this 
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the Company 
has the discretion to offer fractional Notes for loans less than the minimum. 

2. Note Offering. The Company is offering a minimum of Six (6) and up to a 
maximum of One Hundred (1 00) Notes at Fifteen Thousand ($1 5,000) Dollars per Note, 
with a minimum subscription of one (1) Note (the “Offering”). The minimum aggregate 
loan to the Company will be Ninety Thousand ($90,000) Dollars and the maximum 
aggregate loan to the Company from this Offering will be One Million Five Hundred 
Thousand ($1,500,000) Dollars. ’ The Offering is being made to a limited number of 
investors pursuant to an exemption available under the Securities Act of 1933 (the 
”Act”), speciflcally Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

3. Documents to be Delivered. The undersigned is delivering to the . 
Company executed copies of this Subscription Agreement (the ”Agreement“), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to ERC 
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, A2 85250. The 
undersigned understands and agrees that he or it will not become a “Holder” of the 
Note(s) and the Company shall not become a “Maker“ of the Note(s) unless and until . 
the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC Compactors 
LLC in the amount indicated above. 

5, Acceptance or Rejection of Subscription. The undersigned . 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected, If the undersigned’s 
subscrlption is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note(s) and return them to the undersigned, If this subscription 
is rejected by the Company, either in whole o r  in part, all funds, in the case of a 
rejection of the subscription In whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable, If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect, The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than Twenty (20) days shall have passed from the date the Company 
received completed and executed Subscription Documents and the Loan Amount from 
the undersigned (the “Acceptance Period”), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

6. Offering Period, The Company may close in whole or in part or terminate 

1. Upon reaching the minimum offering amount of Ninety Thousand 
this Offering under any of the following conditlons: 

($90,000) Dollars. 

2, Upon receipt of the maximum Offering subscriptlon amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one ( I )  year 
from the date of this Private Placement Memorandum; or on such later date not 
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may 
extend this Offering. 

7. Closing of the Loan. The Note@) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 

25 I 8 

I 

ERC-COO092 1 



! 

I I 

“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8, Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i)  The Company is a Limited Liability Company duly organized, 
validly existing and in good standing under the laws of the State of Arizona and has the 
requisite corporate power and authority to own, lease and operate its properties and to 
carry on its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceabie against the Company in accordance with its terms (except 
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws from time to time in effect which affect creditor‘s rights 
generally and by legal and equitable limitations on the availability of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note@) and to consummate the transactions 
contemplated hereby. AI1 persons who have executed this Agreement and the Note@) 
on behalf of the Company have been duly authorized to do so by all necessary 
corporate action. Neither the execution and delivery of this Agreement and the Note(s) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(b) In order to Induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 
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understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The,undersigned is familiar with the terms and conditions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled “Risk 
Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(iv) 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (€3) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an  investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note(s) 
and could afford a complete loss of his or its investment in the Offering. 

(vil) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit I 
hereto (please indicate by providing your initials next fo the appropriate category in 
which the undersigned is included, and if fhe undersigned is an Accredited Investor, 
check the appropriate category of Accredited Investors in which the Undersigned is an 
entify). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment In the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 

.f a 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment in the Offering. 

The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (B) such other information as he or it desired in order to evaluate an investment in 
the Offering, and ail such questions have been answered to the full satisfaction of the 
undersigned, No oral or written representations have been made OF oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were In any way Inconsistent with this Subscription 
Agreement, The undersigned is not participating in the Offering as a result of or 
subsequent to: (1) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 

If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

(xi) 

general solicitation or general advertising, 

(xii) 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on Its behalf hereby represents and 
warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note@) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned In accordance with its terms. 

(xv) The undersigned hereby represents that he or it Is 
subscribing for the Notes as principal or as trustee, solely for the account of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
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whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note(s). The undersigned will hold the Note(s) as an 
investment and has no reason to anticipate any change in circumstances or other 
Particular occas on r event, which would cause the undersigned to attempt to sell any 
of the Note($). 4 

(xvi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note(s) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on speciflc exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recommended or endorsed thfs Offering or made any finding or 
determination retating to the fairness of an investment in the Company, and (C)  the 
Offering of the Nole(s) by the Company is intended to b e  exempt from registration 
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned's Note@) cannot be 

Act or an exemption from such registration is available. 
sold, pledged, assigned or otheiwlse disposed of are registered under the 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note(s) unless such 
Note(s) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(8) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note(s) may be transferred without violation of the registration requirements of the 
Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Note(s) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 

undersigned sells the Note@) registered thereon. 
declared effective, that the Company will be to keep it effective until the 

(xviii) The undersigned understands that this Agreement is subject 
to the Company's acceptance and may be rejected by the,Company at any time in its 
sole discretion In whole or any part prior to issuance of the Note(s) with respect to the 
undersigned's subscription, notwithstanding prior receipt by the Undersigned of notice of 
acceptance of the undersigned's subscription. The Company reserves the right tc 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shi 
become binding upon the undersigned when it is countersigned by the Company at 
the undersigned is not entitled to cancel, terminate, or revoke this subscription before 
after acceptance by the Company, except as otherwise provided in this Agreement, 

v 

I 

I 



I '  
I I l o  

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if applicable) which 
accompanies this Agreement is true and accurate in all respects, and the undersigned 
acknowledges that the Company will be relying on such informatlon to its possible 
detriment in deciding whether the Company can make these Note@) to the undersigned 
without giving rise to the loss of an exemption from registration under the applicable 

. securities laws. 

0. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it .agrees to notify the 
Company in writing within sixty (60) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I .  

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefor, or 
sent by certified mail, refurn receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Sulte 
270, Scottsdale, AZ 85250, Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The patties hereto hereby consent to personal 
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jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically' 
set forth herein, No modification, waiver or amendment of any of the provisions of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(f) Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

0 

12011, City) I , 7 n n  - *  t R- (State). 

If the Investor Is an INDIVIDUAL,. complete the following: 
The undersigned (cirde one): [is1 [is not] a citizen or resident of the United States. 

a w k  
1earsl'Polanchek 

Print Name of.Individual: Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of Individual: Print Social Security Number of 
Spouse 

Signature of'Spouse i f  Funds am to be 
Invested in Joint Name or are 
Community Property 

c4AL 
Signature of Individual: 

mce: Print Telephone Numl 
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (cirde one) ps] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity: 

Title of Authorized Representative 

Signature of Authorized Representative 

Print Name of Authorized Representative 

Print Address of Residence: 

Print Jurisdiction of Organization or 
Incorporation 

Print Federal Tax identification Number 

Print Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
,2011 accepted on this __ day of 

ERC COMPACXOJ%S LLC I 
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EXHIBIT 1 

INVESTOR STATUS 

I I  

(Please indicate by providing your initiafs next to the appropriate category In which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredjted Investors in which the undersigned Is an entity). 

A. "Non- accredited Investor". The undersigned does not 
meet the definition of an "Accredited Investor" as defined 
herein below: 

initials 6. "Accredited Investor". The undersigned is an Accredited 

al. Any natural person whose individual net worth, or joint net worth 
with that person's spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

Hundred Thousand ($200,000) Dollars In each of the two most recent years, or joint 
income with that person's spouse in excess of One Hundred Thousand ($100,000) 

income level in the current year: 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or deafer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such ptan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of.1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(2*1) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit pian has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decislons made solely by persons that are accredited 
investors; 

Investor as defined below (check applicable box): 

I 

0 2 .  Any natural person who had an individual income in excess of Two 

Dollars in each of those years and has a reasonable expectation of reaching the same 

I 
l 

I 
1 

I 

I 
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0 4 ,  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporatlon, Massachusetts or sfmilar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(Z)(ii); and 

US.’ Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing In the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing In the Company, shall be “looked through” and each equity 
owner must meet the definition of an accredited investor in any of paragraphs 1; 
2,3,4, 5,6 or 7 above and will be treated as a separate subscriber who must meet 
all suitability requirements. 

i 

’ If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT 6 

I 

I 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRl8UTlON 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "ACT"). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED ("TRANSFER") UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER, 

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the "Maker"), for value received, 
promises to pay to the Individual and/or legal entity designated in this Note as the 
"HOLDER," the principal sum of Forty Thousand ($40,000.00) Dollars. 

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest 
over the term thereof, with a maturity date of Twenty-Four (24) months from the 
Commencement Date of each.Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall .be paid at maturity, The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date,and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note's principal amount of $1 5,000.. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred . 
($15,900) dollars. Interest will be calculated on the combined amount of $15,900 ($15,900) 
and will be paid monthly commencing in the Fourth (4Ih) month.. 

, , The principal and any Interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 
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1. NOTES 

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per 
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain 
“Private Placement Memorandum’’ dated August 8, 201 I. The Note shall be senior debt 
of the Maker. 

2, EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of 
Default“) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when due 
for a period of Twenty (20) days after notice of such default has been sent 
by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(e) The Maker shall file a petition in bankruptcy, make an assignment for the 
benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the 
appointment of a receiver shall be filed against the Maker and remaln 
unstayed far at least ninety (90) days. 

(d) If the maturity date is extended this will not be considered an event of 
default. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued interest 
of the Note immediately due and payable. 

3.. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by the equipmentlcompactors 
purchased. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as defined in 
that certain ”Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this Note 
for the purpose of making payments of principal or interest and for all other purposes, 
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and shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be 
sold, offered for sale, pledged, assigned or otherwise disposed of, unless certain 
conditions are satisfied, as more fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8, MISCELLANEOUS. 

(a) Successors and Assigns. The ffolder may not assign, transfer or sell 
this Note to any party without the express written consent of the Maker, This Note shall 
be binding upon and shall inure to the benefit of the parties, their successors and, 
subject to the above limitation, their assigns, and shall not be enforceable by any third 
party. 

Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Note shall be effective unless in writing and signed by both parties to this Note. 

(b) I 

i 
(c) Notices. All notices in connection with this Note shall be in writing and 

personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing In accordance with this Section 8)  with a copy to ERC Compactors 
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale AZ 85250, Such notice shall be 
effective upon personal or overnight delivery or five (5) days after mailing by certified 
mail. 

I 

(d) Section Headings, The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of no 
legal effect. 

‘ 0  

(e) Severability. If any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall b e  invalid or unenforceable under 
applicable law, such event shall not affect, impair, or tender invalid or unenforceable the 
remainder of this Note. 
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(f) Appllca t L  w. This Note shall be deemed to have been made in the 

State of Arizona, and any and all performance hereunder, or breach thereof, shall be 
interpreted and construed pursuant to the laws of the State of Arizona without regard to 
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent 
to personal jurisdiction and venue exclusively in the State of Arizona with respect to any 
action or proceeding brought with respect to this Note. 

Maker: 

ERC Compactors LLC, 
An Arizona LLC 
8800 E. Chaparral Road 

Jason Mocller 
Print Name 

0 

, 

Holder: 

Carol Polanchek 

0 '  I 
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EXHIBIT C 

ERC Comr>actors LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the "Notes") offered by ERC Compactors LLC 
(the "Company"). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial stalus lo 
determine whether you are an "Accredited Investor," as defined under applicable federal and state 
securities laws, and otherwise meet the suifabillty criteria established by the Company for 
purchasing Notes. This questionnaire Is not an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibilily as an Accredited Investor or to ascertain your general suitability for investing in the 
Notes. 

0 
Please answer all questions completely and execute the signature page 

A. Personal 

1. Name: 

2. Address of Principal Res, A e n c e e  

r-!Ac- b e k 

3. Residence Telephone: 

4. Where are you registered to vote? Y E.3 
5. Your driver's license Is issued by the following state: f f  T/ 

l o  

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver's license or have 

any other contacts, and describe your connection with such state: 
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l e  
7. Please send all correspondence to: 

(1) /Residence Address (as set forth in item A-2) 

(2)- h in item 6-1) 

8. Date of Birth: 

9. Citizenship: 1A. q k  

, 

0 

B. Occupations and Income 

2. Gross income during each of the last two years exceeded: 

(1) $26,000 (2) l/$50,000 

(3) $100,000 (4) $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

(1 )-Yes (2)- L O  

4. Estimated gross income during current year exceeds: 

(I) $25,000 (2) !/$50,000 

(3) $100,000 (4) $200,000 

5. Estimated joint gross income with current year exceeds $300,000 
.. ., . ... . 

(1 )-Yes 

C. NetWorth 

I 1, Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, incl-uding the fair market value, 
less any mortgdge, of your principal residence.) 

(I) 1//$50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000 
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(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the C mpany? 

( 1 )-Yes (2) L o  
E. Investment Percentage of Net Worth 

of your net worth at the time of sale, or joint net worth with your spouse. 
If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% 

( 1 )-Yes ( 2 ) L N o  

F. Consistent Investment Strategy 

Is this investment consistent with your overall invesjnent strategy? 

(1) /Yes 

G. Prospective Investor's Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of 
complying with all applicable securities laws as discussed above. The undersigned agrees to 
notify the Company promptly of any change in the foregoing information which may occur prior to 
any purchase by the undersigned of securities from the Company. 

Prospective Investor: 

Signature (of joint purchase if purchase Is to be 
made as joint tenants or as tenants in common) 
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ERC COMPACTORS LLC 

BUSINESS PLAN 
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Memorandurn# Charles M. Sondcrq 0 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

ERC COMPACTORS LLC 
An Arizona Limited Liability Company 

i o  

$1,500,000 

Minimum Offering Amount: $90,000 
$15,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - I Promissory Note 
24% Annual Rate of Return 
Maturity Date: 24 months 

Interest Paid Monthly After a Ninety (90) Day Interest Deferment Period 
Redemption at Maturity - $15,900 per Unit (includes deferred interest) 

ERC Compactors LLC, an Arizona Limited Liability Company (hereinafter referred to 
as the “COMPANY”), is offering by means of this Confldentlal Prlvate Placement 
Memorandum a minimum of Six (6) and a maxlmum of One Hundred (100) secured 
Promissory Notes (“Notes”) at an offering price of Flfteen Thousand ($15,000) Dollars 
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of 
One Million Five Hundred Thousand Dollars ($1,600,000) to qualified investors who 
meet the Investor Suitabillty Requirements set forth herein (see “INVESTOR 
SUiTABiLlTY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as 
a lender to the Company, for Investment purposes only, and execute a Subscrlptlon 
Agreement in the form contained In the accompanylng Subscription Booklet (see 
“TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Minimum Units 
Maximum Units 

$1 5,000 $1,500 $1 3,500 
$90,000 $9,000 $8 1,000 

$1,500,000 $1 50,000 $1,350,000 

ERC Compactors LLC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, A 2  85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 I 

The date of this Private Placement Memorandum is August 8, 201 1 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) Is submitted to 
you on a confidential basis solely for the purpose of evaluating the specific transaction 
described herein. Thls Information shall not be photocopied, reproduced or distributed to 
others without the prior written consent of ERC Compactors LLC (“Company“). If the 
recipient determines not to purchase any of the Notes offered hereby, it will promptly return 
all material received in connection herewith without retaining any copies. 

DISC LA1 M ERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND 
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH 
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE 
INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDlTlONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY’S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN ITS ENTIRETY. 

ERC Compactors LLC (the “Company”) was formed on August 3, 2011 as an Arizona Limited 
Liability Company. The Company is in the business of cardboard recycling on site at 
commercial properties. 

The Securities offered are One Hundred (100) Notes issued by the Company at Fifteen 
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit 

, “B” for copy of Promissory Note). The minimum purchase is one (1) Note. The Notes have an 
annual rate of return of Twenty-Four (24%) percent simple interest with a maturity date of 
Twenty-Four (24) months from the Commencement Date of each Note. 

Principal and interest shall be paid as follows: 
Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months from 
the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest will 
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto Ihe 
note’s principal amount of $15,000. The new principal balance of the Note on the Ninety-First 
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($1 5,900) 
dollars. Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred 
($15,900) and will be paid monthly commencing in the Fourth (4’) month. 

The notes will be secured by the equipmentlcompactors purchased. 

None of the Notes are convertible to Membership Units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on August 8, 201 1 , and will terminate no later than August 
7,201 2, unless extended by the Company (see “TERMS OF THE OFFERING”). 

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and 
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the 
proceeds is to purchase compactor equipment to be installed at commercial locations (see 
“USE OF PROCEEDS). 

2. THE COMPANY 

ERC Compactors LLC (the “Company”) was formed in August 3,201 1, as an Arizona 
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the 
Company’s Membership Units were authorized, issued and outstanding, The Company is 
in the business of recycling. 
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2.1 OPERATIONS 

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services 
Corporation. C&D Construction Services has been in recycling business for over ten years. 

While ERC Compactors LLC is a new divisional venture and has yet to commence operations, i t  
is in the same business and augments the company's recycling business. ERC Compactors 
LLC will supply a new source of commodities from new accounts such as strip malls. 
For a complete discussion on the company's philosophy and operations, please see "Exhibit D - 
it's business plan". 

2.2 BUSINESS PLAN 

ERC of Nevada LLC'S business plan, included as Exhibit D of this Memorandum, was prepared 
by the Company using assumptions set forth in the Business Plan, including several forward 
looking statements. Each prospective investor should carefully review the business plan before 
purchasing Notes. Management makes no representations as to the accuracy or achievability 
of the underlying assumptions and projected results.contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, the following individuals are actively involved in the 
management of the Company: 

Jason Todd Mogler - President and Principal 

Jason Todd Mogler, partner of Tri-Core 'Companies, has twenty plus years of marketing 
experience in both domestic and international markets. 

An Arizonan native, his family has been in the construction business since 1940 his 
grandfather Roger Krants was a general contractor who completed several major 
commercial and residential ventures. You could say that development is in Jason's blood 
since blood. 

Jason's practical work experience include the position of Director of Construction Lending 
for Republic Mortgage, and the Director of Construction Lending for the prestigious Royal 
Bank of Canada, his extensive work experience gives him thorough knowledge of 
construction lending and banking operations. 

Mr. Mogler has an impressive academic resume at Arizona State University where he holds 
a Bachelor of Science degree with a major in marketing and a minor in psychology. His 
master studies with Thunderbird American Graduate School of International Management 
give him an international understanding of business strategies and marketing position. 
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Jason has also been celebrated for his philanthropy with numerous organizations both in 
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

Peter A. Salazar: Chief Executive Officer: 

Bachelor in Environmental Science - 2000 

2000 - Founder of C&D Construction Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Construction Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 2010 - Nevada Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 

Jim Hinkeldey -Vice President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including 
portfolio management, joint venture management, and all aspects of the mortgage banking 
profession for select regional New York banks. 

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through project conclusion which 
included the delivery of completed developments in a timely and cost efficient, profitable 
manner. 

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the 
structure of the portfolio to meet assetlliability re-pricing demands. His concept creation 
resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom 
line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's philosophy is that 
the client and his investment or requirements come first and are paramount to each 
s iiccess, 
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4. TERMS OF THE OFFERING 

4,l GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a minimum of Six (6) and a 
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for 
a minimum of Ninety Thousand ($90,000) Dollars and a maximum of One Million Five 
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the 
Investor Suitability Requirements (see "INVESTOR SUITABILITY REQUIREMENTS"). The 
Company has the authority to sell fractional Notes at its sole discretion. The Company has 
set a minimum offering proceeds figure of $90,000 (the "minimum offering proceeds") for this 
Offering. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo Bank, into 
which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for 
$90,000 before such proceeds will be released from the holding account and utilized by the 
Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale 
of Notes will be delivered directly to the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the "Securities Act"), and are 
being offered in reliance upon an exemption under §4(2) and Rule 506 of Regulation D of 
the Securities Act, as amended, and rules and regulations hereunder. The Notes have not 
been registered under the securities laws of any state and will be offered pursuant to an 
exemption from registration in each state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable to the 
Company and its counsel to the effect that the Notes may be transferred without violation of 
the registration requirements of the Securities Act or any other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or hislher Investor Representatives and are 
received and accepted by the Company. The Subscription Agreement as submitted by an 
investing Subscriber or hislher Investor Representatives shall be binding once the Company 
signs the Subscription Agreement, Note and the funds delivered by the potential Investor to 
the Company with the Subscription Agreement has been cleared by the financial institution 
in which they are deposited by the Company. The Notes will be delivered to qualified 
Investors upon acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the Company. 
Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any 
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time prior to acceptance by the Company, except as provided by certain state laws, or if 
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all applicable 
documents lo such Investor. The proceeds of this Offering will be used only for the purpose 
set forth in this Private Offering Memorandum (see “USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 

Upon reaching the minimum offering amount of Ninety Thousand 
the following conditions: 

($90,000) Dollars. 
1. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (1) year from 
the date of this Private Placement Memorandum; or on such later date not exceeding 
Twenty (20) days thereafter to which the Company, in its sole discretion, may extend this 
Offering. 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of 
the Company and qualified licensed personnel, pursuant to State and Federal security rules 
and regulations. This Offering is made solely through this Private Placement Memorandum 
and without any form of general solicitation or advertising. The Company and its Officers 
and Directors or other authorized personnel will use their best efforts during the Offering 
period to find eligible Investors who desire to subscribe to the Notes in the Company. 
These Notes are offered on a “best efforts” basis, and there is no assurance that any or all 
of the Notes will be closed. The Company has the authorization to offer fractional Notes at 
its sole discretion. The Offering period will begin as of the date of this private Offering 
Memorandum and will close upon the happening of such occurrences as defined herein 
(see “TERMS OF THE OFFERING”). 

5,2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering One Hundred (100) Notes of the Company to 
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the 
time of the subscription. The minimum purchase is one (1) note. The Notes will have an 
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof, 
with a maturity date of Twenty-Four (24) months from the Commencement Date of each 
Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred Interest ($300 per month or $900 for 90 days) will be added 
onto the note's principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest will be calculated on the combined amount of Fifteen Thousand 
Nine Hundred ($15,900) dollars and will be paid monthly commencing in the Fourth (4Ih) 
month. 

The notes will be secured by the equipmentlcompactors purchased. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 

The Notes will be issued in the form attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by the equipmentlcompactors purchased. 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to its Note 
holders as it deems appropriate. The Company's fiscal year ends on December 31" of 
each year. 

7. USE OF PROCEEDS 
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The gross proceeds of the Offering will be a minimum of Ninety Thousand 
($90,000) Dollars and a maximum of One Million Five Hundred Thousand ($1,500,000) 
Dollars. The table below sets forth the use of proceeds for both the maximum and minimum 
offering amounts. 

Amount 
$1,500,000 

Sources 

Proceeds Amount Proceeds 
100% $90,000 100% 

Offering Expenses (1) 
Commissions (2) 

$ 5,000 
$ 150,000 

Net Offering Proceeds (3) 

0.33% $ 5,000 I 5.56% 
10.00% $ 9,000 I 10.000% 

I 

1 Total Amlication of Proceeds 

$ 1,345,000 

Maximum 1 Percent of I Minimum I Percent of 1 

89.67% $ 76,000 84.44% 

I I I I 
$ 155,000 I 10.33% 1 $ 14,000 I 15.56% 

I I I 

I I I 
$ 1,500,000 I 100% I $ 90,000 1 100% 

Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the purchase of cornpactorslequipment. 

C A PlTAL I2 AT1 ON STATEMENT 

8*1 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes or 
One Million Five Hundred Thousand ($1,500,000) Dollars. 

8. 

CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 
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Notes 

AS ADJUSTED AFTER THE 
08/03/2011 OFFERING 

a- $1.50Q.000 

Membership Units $100 
$.IO par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

$100 

Net Members Equity $1 00 $100 

TOTAL CAPITALIZATION $100 &l=aauu 

9. 
CONDITION AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL 

9.1 RESULTS OF OPERATIONS 

The Company has yet to commence compactor operations. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10,l ARIZONA LIMITED LIABILITY CORPORATION 

ERC Compactors LLC is a privately held Arizona Limited Liability Company, 
formed on August 3,201 1. 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to One Million 
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on 
August 8,201 I. 
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1 I. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Officers and Directors of the Company are accountable to the Company 
as fiduciaries and such Officers and Directors are required to exercise good faith and 
integrity in managing the Company's affairs and policies. Each Note holder of the 
Company, or their duly authorized representative, may inspect the books and records of the 
Company at any time during normal business hours. A Note holder may be able to bring an 
action on behalf of himself in the event the Note holder has suffered losses in connection 
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty 
by an Officer or Director of the Company, in connection with such sale or purchase, 
including the misrepresentation or misapplication by any such Officer or Director of the 
proceeds from the sale of these Notes, and may be able to recover such losses from the 
Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers or 
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as 
attorneys' fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or 
proceedings involving such person and arising from their relationship with the Company, 
except in certain circumstances where a person is adjudged to be guilty of gross negligence 
or willful misconduct, unless a court of competent jurisdiction determines that such 
indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 3, 201 1. It is therefore subject to all the 
risks 11 inherent in the creation of a new Company. Unforeseen expenses, complications 
and delays may occur with a new Company. 
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12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will enable the 
Company to continue to elect all the Managers and to control the Company’s policies and 
affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Managers of the LLC. The Note holders do not have the right or power to 
take part in the management of the Company. Accordingly, no person should purchase a 
Note unless he is willing to entrust all aspects of the management of the Company to 
existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering are limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by its principals. Independent 
of the amounts raised in this offering, presently the Company does not have any other 
assets available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations. 

12,7 US. ECONOMY 

The Company is subject to the U.S. Economy and its effect on consumer 
confidence and spending. 

13 

I 

ERC-COO1139 



12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreern‘ent for any delay or default in performing hereunder if such delay or default is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, insurrections andlor any other cause beyond the reasonable 
control of the party whose performance is affected. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has One Thousand (1,000) Membership 
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note 
(Fifteen Thousand ($1 5,000) Dollars) by carefully reading this entire Private Offering 
Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirely by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Compactors 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERC Nevada LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see “TERMS OF THE 
OFFERING.” Such Investor should include his check made payable to ERC 
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COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
a check to the Company should be addressed to the Company as follows: ERC 
Compactors LLC, 8800 E. Chaparral Road., Suite 270, Scottsdale, A2 85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified investment 
advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an investment in this 
Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current needs and personal 
contingencies, has no need for liquidity in this investment and could afford the complete 
loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, distribution or 
fractionalization thereof, or for the account of others, and has no present intention of selling 
or granting any participation in, or otherwise distributing, the Note@). 

4. The Investor's overall commitment to invest in the Note(s) is not 
disproportionate to his, her or its net worth and the investment in these Note(s) will not 
cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth sufficient to 
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bear the risk of losing his entire investment and meets the above ”General Suitability 
Standards.” 

’ 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited Investors” 
economic suitability standards as defined below: 

Any natural person whose individual net worth, or joint net worth with 
that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

1. 

2, Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income 
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each 
of those years and has a reasonable expectation of reaching the same income level in the 
current year: 

Any bank as defined in Section 3(a)(2) of the Act, or any savings and 
loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether 
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to 
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in 
Section 2(a)(l3) of the Act; any investment company registered under the Investment 
Company Act of 1940 or a business development company, as defined in Section 2(a)(48) 
of that Act; any Small Business Investment Company licensed by the US. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; 
any plan established and maintained by a state, its political subdivisions or any agency or 
instrumentality of a state or its political subdivisions, for the benefits of its employees if such 
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit 
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, 
which is either a bank, savings and loan association, insurance company or registered 
investment adviser) or i f  the employee benefit plan has total assets in excess of Five Million 
($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

3. 

. 

4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or simllar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in excess 
of Five Million ($5,000,000) Dollars; 

6. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 
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7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities offered, whose 
purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and & equity owner must 
meet the definition of an accredited investor in any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above 
and will be treated as a separate subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment for such 
a potential Investor or that the potential Investors’ Subscription will be accepted by the 
Company. The Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully reviewed by 
the Company to determine the suitability of the potential Investor in this Offering. The 
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential 
Investor who does not meet the applicable Investor Suitability Requirements or who 
othewise appears to be an unsuitable Investor in this Offering. The Company will not 
necessarily review or accept a Subscription Agreement in the sequential order in which it is 
received. The Company also has the discretion to maximize the number of Accredited 
Investors in this Offering and, as a result, may accept less. than thirty-five (35) Non- 
accredited Investors in this Offering. 

16. LITIGATION 

The Company and its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or Managers and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Managers. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the intention of 
the Company that all potential Investors are given full access to such information for their 
consideration in determining whether to purchase the Notes being offered. Prospective 
Investors should contact the Company for access to information regarding the matters set 
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forth or other information concerning the Company. Representatives of the Company will 
also answer all inquiries from potential Investors concerning the Company and any matters 
relating to its proposed operations or present activities. The Company will afford potential 
Investors and their representatives the opportunity to obtain any additional information 
reasonably necessary to verify the accuracy or the source of any representations or 
information contained in this Private Offering Memorandum. All contracts entered into by 
the Company are subject to modifications and the Company may make any changes in any 
such contracts as deemed appropriate in its best discretion. Such recent amendments may 
not be circulated to Subscribers prior to the time of closing this Offering. However, potential 
Investors and their representatives may review such material or make inquiry of the 
Company concerning any of these and any other matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, are 
for illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

requires) have the following respective meanings: 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of !he state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. Refers to ERC COMPACTORS LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASD). A 
self-regulating body which licenses brokers and dealers handling securities 
offerings, reviews the terms of an offering’s underwriting arrangements and 
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advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor’s protection in offerings of securities. 

- NOTES. A Fifteen Thousand ($15,000) Dollar investment consisting of one 
(1) Promissory Note issued by ERC COMPACTORS LLC, an Arizona Limited 
Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disFlosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note@) to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occiir of the date on which all Notes 
are sold or August 7, 2012. 

(the remainder of [his page has been intentionally left blank) 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Y 

k 

Charles M. Sanders 
Print Name 
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I .  

EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: Charles M. Sanders 

Amount Loaned: $15.000.00 

Number of Notes: 1 

ERC COMPACTORS LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MINIMUM OF SIX (6) 
AND A 

MAXIMUM OF ONE HUNDRED (100) 
SECURED PROMISSORY NOTES 

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOTE 

AUGUST 8,201 1 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the secured Promissory Notes, Fifteen Thousand ($1 5,000) 
Dollars per Note (the “Notes”) of ERC Compactors LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to ERC Compactors LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 
85250. 

! 

I 

I 
I 

Payment for the Securities should be made by check payable to the Company and 
enclosed with the documents as directed in Section 111 below. 

I .  These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

o Subscription Agreement 
o Promissory Note 
o Confidential Prospective Purchaser’s Questionnaire 

I I .  All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All apdicable sections must be filled in. 

Ill Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Fifteen Thousand ($15,000) per Note), to “ERC Compactors LLC”. Your 
check should be enclosed with your signed subscription documents. 

All funds received from subscribers will be placed in a segregated Holding Account of 
the Company. Once the minimum offering amount has been reached the funds will be 
transferred to the Company’s operating account and will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Charles M, Sanders 

Amount Loaned: $15,000.00 

Number of Notes: 

Subscription Agreement 

To: ERC Compactors LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale, A2 85250 

Gentlemen: 

I, Subscription. The undersigned hereby subscribes for 1 Notes of ERC 
Compactors LLC (the “Company”), an Arizona Limited Liability Company, and agrees to 
loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate 
loan of $15,000.00 (the “Loan Amount”) upon the terms and subject to the conditions (a) 
set forth herein, and (b) described in the Confidential Private Placement Memorandum 
(“Private Placement Memorandum“) dated August 8, 201 1 together with all exhibits 
thereto and materials included therewith, and all supplements, if any, related to this 
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the Company 
has the discretion to offer fractional Notes for loans less than the minimum. 

2. Note Offering. The Company is offering a minimum of Six (6) and up to a 
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, 
with a minimum subscription of one (1) Note (the “Offering”). The minimum aggregate 
loan to the Company will be Ninety Thousand ($90,000) Dollars and the maximum 
aggregate loan to the Company from this Offering will be One Million Five Hundred 
Thousand ($1,500,000) Dollars. The Offering is being made to a limited number of 
investors pursuant to an exemption available under the Securities Act of 1933 (the 
“Act”), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

3. Documents to be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to ERC 
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, A 2  85250. The 
undersigned understands and agrees that he or it will not become a “Holder” of the 
Note(s) and the Company shall not become a “Maker” of the Note(s) unless and until 
the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC Compactors 
LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note(s) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period,, except as provided by certain state laws, except 
that if more than Twenty (20) days shall have passed from the date the Company 
received completed and executed Subscription Documents and the Loan Amount from 
the undersigned (the “Acceptance Period”), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
Company subsequently. decides, in its sole discretion, to accept the subscription in 
whole or in part. 

6. Offering Period. The Company may close in whole or in part or terminate 

1. Upon reaching the minimum offering amount of Ninety Thousand 
this Offering under any of the following conditions: 

($90,000) Dollars. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum: or on such later date not 
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may 
extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note@) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
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“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note@) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(I) The Company is a Limited Liability Company duly organized, 
validly existing and in good standing under the laws of the State of Arizona and has the 
requisite corporate power and authority to own, lease and operate its properties and to 
carry on its business as now being conducted; 

This Agreement constitutes the  valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms (except 
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws from time to time in effect which affect creditor’s rights 
generally and by legal and equitable limitations on the availability of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note(s) 
on behalf of the Company have been duly authorized to do so by all necessary 
corporate action. Neither the execution and delivery of this Agreement and the Note(s) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (8) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(ii) 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 
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understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled "Risk 
Factors." 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partners hip, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note(s) 
and could afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit 1 
hereto (please indicafe by providing your initials next to the appropriate category in 
which the undersigned is included, and if the undersigned is an Accredited Investor, 
check fhe appropriate category of Accredited lnvesfors in which the undersigned is an 
entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned's overall commitment to invest in the 
Note@), which are not readily marketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment in the Offering. . 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (B) such other information as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or written representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (1) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf hereby represents and 
warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquity to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(@ by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the account of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
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whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note(s). The undersigned will hold the Note@) as an 
investment and has no reason to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note(+ 

(xvi) The undersigned acknowledges his or its underslanding that 
(A) the Offering of the Note(s) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or t h e  
federal government has recommended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note(s) by the Company is intended to be exempt from registration 
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned’s Note@) cannot be 
sold, pledged, assigned or otherwise disposed of unless they are registered under the 
Act or an e‘xemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note@) unless such 
Note(s) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(6) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note(s) may be transferred without violation of the registration requirements of the 
Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Note@) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company’s acceptance and may be rejected by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note(s) with respect to the 
undersigned’s subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned’s subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as othetwise provided in this Agreement. 
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(xx) All information 'provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if applicable) which 
accompanies this Agreement is true and accurate in all respects, and the undersigned 
acknowledges that the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these Note(s) to the undersigned 
without giving rise to the loss of an exemption from registration under the applicable 
securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the 
Company in writing within sixty (60) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefor, or 
sent by certified mail, return receipt requested, io each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite 
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The parties hereto hereby consent to personal 
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jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement. 

(d) No waiver of any breach of any terms of .this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or Unenforceable the 
remainder of this Agreement. 

(9 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 
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I .  

IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this [ p"̂  day of doHk@f ,2011, 
at S L & - @ L I ~  (City) 1 .  (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (clrcle one): [is] [is not] a citizen or resident of the United States. 

Charles M. Sanders 
Print Name of Individual: Print Name of Spouse if Funds are to 

be invested in Joint Name or are 
Community Property: 

Print Social Security Number of 
Spouse 

Signat$!of Spouse if Funds are to be 
Invested in Joint Name or are 
Corn m u nity Property 

Signature of Individual: 

Print Address of Residence: Print TeleDhone Number: 

I 
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I ’  * 

The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (cirde one) 0s) [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, Corporation, Title of Authorized Representative 
Trust or Entity: 

Signature of Authorized Representative Print Jurisdiction of Organization or 
Incorporation 

Print Name of Authorized Representative Print Federal Tax Identification Number 

Print Address of Residence: Print Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
12011 accepted on this - day of 

ERC COMPACTORS LLC 

By: 

By: 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited investor, check the 
appro riafe category of Accredited lnvestors in which the undersigned is an enfity). A 

A. “Non- accredited Investor”. The undersigned does not 
L 
initials 

meet the definition of an “Accredited Investor” as defined 
herein below; 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

0 1 .  Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

0 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person’s spouse in excess of One Hundred Thousand ($100,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

0 3 ,  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S.  Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 9974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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n4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partner of the issuer of the 
Securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506 (b) (2) (ii) ; and 

08 . ‘  Any entity in which all of the equity owners are Accredited 
lnves tors. f 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and equity 
owner must meet the definition of an accredited investor in any of paragraphs I, 
2, 3, 4, 5, 6 or 7 above and will be treated as a separate subscriber who must meet 
all suitability requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOFANDHASNOTBEENREGISTEREDUNDERTHESECURITIESACTOF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the “Maker“), for value received, 
promises to pay to the Individual and/or legal entity designated in this Note as the 
“HOLDER,” the principal sum of Fifteen Thousand ($16,000.00) Dollars. 

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest 
over the term thereof, with a maturity date of Twenly-Four (24) months from the 
Commencement Date of each Note. 

0 
Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred, The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note’s principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest will be calculated on the cimbined amount of $15,900 ($15,900) 
and will be paid monthly commencing in the Fourth (4 ) month. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 

37 

ERC-COO1163 



1. NOTES 

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per 
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain 
“Private Placement Memorandum” dated August 8,201 1. The Note shall be senior debt 
of the Maker. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when due 
for a period of Twenty (20) days after notice of such default has been sent 
by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment for the 
benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the 
appointment of a receiver shall be filed against the Maker and remain 
unstayed for at least ninety (90) days. 

(d) If the maturity date is extended this will not be considered an event of 
default. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued interest 
of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note@) offered by the MAKER are secured by the equipmentkompactors 
purchased. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall, be the “Effective Date,” as defined in 
that certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this Note 
for the purpose of making payments of principal or interest and for all other purposes, 
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and shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing . 
6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be 
sold, offered for sale, pledged, assigned or othetwise disposed of, unless certain 
conditions are satisfied, as more fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or sell 
this Note to any party without the express written consent of the Maker. This Note shall 
be binding upon and shall inure to the benefit of the parties, their successors and, 
subject to the above limitation, their assigns, and shall not be enforceable by any third 
party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Note shall be effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 8) with a copy to ERC Compactors 
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale A 2  85250. Such notice shall be 
effective upon personal or overnight delivery or five (5) days after mailing by certified 
mail. 

(d) Section Headings. The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of no 
legal effect. 

(e) Severability, If any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Note. 
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(9 Applicable Law. This Note shall be deemed to have been made in the 
State of Arizona, and any and all performance hereunder, or breach thereof, shall be 
interpreted and construed pursuant to the laws of the State of Arizona without regard to 
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent 
to personal jurisdiction and venue exclusively in the State of Arizona with respect to any 
action’or proceeding brought with respect to this Note. 

Maker: 

ERC Compactors LLC, 
An Arizona LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale, AZ 85250 

Jason Moaler 
Print Name 

Holder: 

Charles M. Sanders 

Charles M. Sanders 
Print Name 

@I#-eWs ocl, 5md-s 
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EXHIBIT C 

Investor Suitability Questionnaire 
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EXHIBIT C 

ERC Compactors LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by ERC Compactors LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status to 
determine whether you are an “Accredited Investor,” as defined under applicable federal and state 
securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This questionnaire is not an offer to sell securitles. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the 
Notes. 

Please answer all questions completely and execute the signature page 

A. Personal 

1. Name: 

2. Address of Principal Residence: 

County: 

3. ResidenceTelephone: ( ) 

4. Where are you registered to vote? 

5. Your driver’s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver’s license or have 

any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1)- Residence Address (as set forth in item A-2) 

(2)- Business Address (as set forth in item B-I) 

8. Dale of Birth: 

9. Citizenship: 

10. Social Security or Tax I.D. #: 

6. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years exceeded: 

(1) $~5,000 (2) $50,000 

(3) $100,000 (4) $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

( 1 ) Y e s  (2)- No 

4. Estimated gross income during current year exceeds: 

(1) $25,000 (2) a$50,000 

(3) $100,000 (4) $200,000 

5. Estimated jolnt gross income with spouse during current year exceeds $300,000 

I. Current net worth or joint net worth with spouse (note that "net worth" includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(I) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000 

(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

(1 )-Yes (2)-No 

D. Affiliation wlth the Company 

Are you a director or executive officer of the Company? 

(1 )-Yes (2)-No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% 
of your net worth at thq time of sale, or joint net worth with your spouse. 

(1 )-Yes (2)-No 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

(1 )-Yes (2)- No 

G. Prospective investor’s Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of 
complying with all applicable securities laws as discussed above. The undersigned agrees to 
notify the Company promptly of any change in the foregoing information which may occur prior to 
any purchase by the undersigned of securities from the Company. 

Prospective Investor: 1 

Signature (of joint purchase if purchase is to be 
made as joint tenants or as tenants In common) 

l o  
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PROMISSORY NOTE 

.Borrowers: Jason Mogler of Phoenix, Arizoiia ; ERC of Nevada LLC!; and ERC Coinpactors LLC of 8800 E. 
Chapairal#270 Scottsdale, Arizona 85250 (individually and collectively the “Borrowers”) 

Lender: Mark Slierinan 

Principal Amount: $35,000 

1. FOR VALUE RECEIVED, The Borrowers promise to pay to Mark Sherinan at P.Q. BOX 51000 
Plioenix hjzona 85076, or at such address as may later be provided in writing to the Bonowers, the 
principal sum of thirty-five thousand ($35,000 ) USD, with interest payable 011 the unpaid priticipal at 
the rate of 24 percent per AWUJII, calculated yearly not in advance. 

2. This Note will be repaid in 12 consecutive yearly instalhnents of interest only on the anniversary date of 
the executioii of this Note. With any outstanding balance owing under this Note being paid at the end of 
its term, 

3. At any time while not in default under this Note, the Borrowers may pay the outstanding balance then 
owing under this Note to Mark Sherman without fui.ther bonus or penalty. 

4. Notwithstanding anything to the contrary in this Note, if the Boirowers default in the perfoimance of 
any obligation under this Note, then Mark Sherman may declare the principal amount owing and interest 
due under this Note at that time to be inunediately due and payable. 

5 ,  This Note will be construed in accordance with and governed by the laws of the State of Arizona. 

6.  In the case of the BoiTowers’ default and the acceleration by Mark Sherman of tlie ainount due, all 
amounts outstanding under this Note will bear interest at the rate of 24 percent per amuiii from the date 
of deinand until paid. 

IN WITNESS WHEREOF-the parties have duly affixed their signatures under seal on this 2211d day of August, 
2011. 

SIGNED, AND DELIVERED 
this 22nd day of August, 201 1. 

SIGNED, AND DELIVERED 
this 22nd day of August, 201 1, 

n E C Coinpactors LL y Jason Mogler an 
Authorized Representative 

Mark Sheman 
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! Memorandud Mark Sherman 
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CONFIDEVTIAL PRIVATE PLACEMENT MEMORANDUM 

ERG COMPACTORS LLC 
An Arizona Limited Liability Company 

.. 

$1,500,000 

Minimum Offering Amount: $90,000 
$15;,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - ’l Promissory Note 
24% Annual Rate of Return 
Maturity Date: 24 months 

Interest Paid Monthly After a Ninety (90) Day Interest Deferment Period 
Redemption at Maturity - $15,900 per Unit (includes deferred interest) 

ERC Compactors LLC, an Arizona Limited Liability Company (hereinafter referred to 
as the “COMPANY”), is pffering by means of this Confidential Private Placement 
Memorandum a minimumi of Six (6) and a maximum of One Hundred (100) secured 
Promissory Notes (“Noteq”) at an offering price of F h n  Thousand ($15,000) Dollars 
per Note, for a minimum df Ninety Thousand Dollars ($90,000) and a maximum total of 
One Million Five Hundred Thousand Dollars ($1,500,000) to qualified investors who 
meet the Investor Suiqbillty Requirements set forth hereh (see “INVESTOR 
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as 
a lender to the Company,, for investment purposes only, and execute a Subscription 
Agreement in the form qontalned in the accompanying Subscription Booklet (see 
“TERMS OF THE OFFERING”). 

THESE SEC~RITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

’ (SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commisslons to Company 

Per Unit $1 5,000 $1,500 $1 3,500 
Minimum Units $90,000 $9,000 $81,000 
Maximum Units $1,500,000 $1 50,000 $1,350,000 

ERC Compactors LLC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

The date of this Private Placement Memorandum is August 8,201 1 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is submitted to 
you on a confidential basis solely for the purpose of evaluating the specific transaction 
described herein. This information shall not be photocopied, reproduced or distributed to 
others without the prior &itten consent of ERC Compactors LLC (“Company”). If the 
recipient determines not to1 purchase any of the Notes offered hereby, it will promptly return 
all material received in conr;lection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFWED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN H(2) 
AND RULE 506 OF REGUMTION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENTI DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD d F  TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 

RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE FESALE OF THE NOTES ARE LIMITED BY FEDERAL AND 
STATE SECURITIES LAVS AND IT IS THEREFORE RECOMMENDED THAT EACH 
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE 
INFORMATION. 

FOR INVESTMENT PUR~OSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 

.. 
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE AITACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN WNNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 

OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCVMENTATION TO VERIFY THE INFORMATION CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIMATE OFFERING MEMOWNDUM, OR OTHER MATERIALS, 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANYS ACTUAL 

INVESTORS WHO HAVE ~UESTIONS CONCERNING THE TERMS AND CONDITIONS 

PERFORMANCE WILL MA~CH ITS INTENDED RESULTS. 

. .  
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I. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
lNFORMATlON THAT MAY fiPPEAR ELSWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN Its ENTIRETY. 

ERC Compactors LLC (the 'Conipany") was formed on August 3, 2011 as an Arizona Limited 
Liability Company. The Comp?ny is in the business of cardboard recycling on site at 
commercial properties. 

The Securities offered are One Hundred (100) Notes Issued by the Company at Fifteen 
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see "Exhibit 
W for copy of Promissory Note). The minimum purchase is one (1) Note. The Notes have an 
annual rate of return of Twenty-Four (24%) percent simple interest with a maturity date of 
Twenty-Four (24) months from the Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 
Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months from 
the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest will 
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the 
note's principal amount of $15,000. The new principal balance of the Note on the Ninety-First 
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900) 
dollars. Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred 
($1 5,900) and will be paid monthly commencing in the Fourth (4'") month. 

The notes will be secured by the equipmentkompactors purchased. 

None of the Notes are convertible; to Membership Units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on August 8,201 I, and will terminate no later than August 
7,2012, unless extended by the Gompany (see "TERMS OF THE OFFERING"). 

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and 
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the 
proceeds is to purchase compactor equipment to be installed at commercial locations (see 
"USE OF PROCEEDS'). 

2. THE COMPANY 

ERC Compactors LLC (the "Company") was formed in August 3,201 1, as an Arizona 
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the 
Company's Membership Units were authorized, issued and outstanding. The Company is 
in the business of recycling. 
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2.1 OPERATIONS 
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ERC Compactors LLC is a new' division of ERC which acquired C&D Construction Services 
Corporation. C&D Construction Services has been in recycling business for over ten years. 

While ERC Compactors LLC is a pew divisional venture and has yet to commence operations, it 
is in the same business and augments the company's recycling business. ERC Compactors 
LLC will supply a new source of dpmmodities from new accounts such as strip malls. 
For a complete discussion on the company's philosophy and operations, please see "Exhibit D - 
it's business plan". 

2.2 BUSINESS PIAN 

ERC of Nevada LLC's business plan, included as Exhibit D of this Memorandum, was prepared 
by the Company using assumptions set forth in the Business Plan, including several forward 
looking statements. Each prospective investor should carefully review the business plan before 
purchasing Notes. Managementl makes no representations as to the accuracy or achievability 
of the underlying assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present iime, the following individuals are actively involved in the 
management of the Company: 

Jason Todd Mogler - President and Principal 

Jason Todd Mogler, partner ofiTri-Core Companies, has twenty plus years of marketing 
experience in both domestic an;? international markets. 

An Arizonan native,, his family has been in the construction business since 1940 his 
grandfather Roger Krants was a general contractor who completed several major 
commercial and residential ventures. You could say that development is in Jason's blood 
since blood. 

Jason's practical work experienpe include the position of Director of Construction Lending 
for Republic Mortgage, and the1 Director of Construction Lending for the prestigious Royal 
Bank of Canada, his extensive work experience gives him thorough knowledge of 
construction lending and banking operations. 

Mr. Mogler has an impressive aFdemic resume at Arizona State University where he holds 
a Bachelor of Science degree with a major in marketing and a minor in psychology. His 
master studies with Thunderbird American Graduate School of International Management 
give him an international understanding of business strategies and marketing position. 
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Jason has also been celebrated for his phjlanthropy with numerous organizations both in 
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest 
business practices and fair deaiihgs with all people both personally and professionally. 

Peter A. Salazar: Chief Executjve Officer: 

Bachelor in Environmental Science - 2000 

2000 - Founder of C&D Construbtion Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Construc$ion Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 201 0 - Nevada Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 

Jim Hinkeldey - Vice President and Principal 

Jim Hinkeldey possesses thi%five years of banking and financial experience including 
portfolio management, joint venture management, and all aspects of the mortgage banking 
profession for select regional N~)N York banks. 

Mr. Hinkeldey spearheaded the doint Venture division at Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through project conclusion which 
included the delivery of compldted developments in a timely and cost efficient, profitable 
manner. 

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the 
structure of the portfolio to mept assewliability repricing demands. His concept creation 
resulted in a portfolio that meet repricing sensitivity models while delivering positive bottom 
line results. 

. ,  

I 

I 

I Mr. Hinkeldey's business philosophy is based on total enterprise engagement, 

1 
accountability, and the deliveraqility of profdable projects. Mr. Hinkeldey's philosophy is that 
the client and his investment 'or requirements come first and are paramount to each 
success . 

I 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERM$ OF THE OFFERING 

This Private Offeqng Memorandum is offering a minimum of Six (6) and a 
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for 
a minimum of Ninety Thousanb ($90,000) Dollars and a maximum of One Million Five 
Hundred Thousand ($l,SOO,OOO) Dollars to a select group of Investors who satisfy the 
Investor Suitability Requirements (see 'INVESTOR SUITABILITY REQUIREMENTS"). The 
Company has the authority to sell fractional Notes at its sole discretion. The Company has 
set a minimum offering proceed$ figure of $90,000 (the "minimum offering proceeds") for this 
Offering. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo Bank, into 
which the minimum offering proc+eds will be placed. At least Six (6) Notes must be sold for 
$90,000 before such proceeds Will be released from the holding account and utilized by the 
Company. After the minimum nubber of Notes is sold, all subsequent proceeds from the sale 
of Notes will be delivered directly to the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the 'Securities Acf'), and are 
being offered in reliance upon an exemption under §4(2) and Rule 506 of Regulation D of 
the Securities Act, as amended,, and rules and regulations hereunder. The Notes have not 
been registered under the seclr'riies laws of any state and will be offered pursuant to an 
exemption from registration in eFch state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable to the 
Company and its counsel to the *effect that the Notes may be transferred without violation of 
the registration requirements of fhe Securities Act or any other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are Submitted by the investing Subscriber or his/her Investor Representatives and are 
received and accepted by the Company. The Subscription Agreement as submitted by an 
investing Subscriber or hidher Investor Representatiies shall be binding once the Company 
signs the Subscription Agreement, Note and the funds delivered by the potential Investor to 
the Company with the Subscription Agreement has been cleared by the financial institution 
in which they are deposited bJI the Company. The Notes will be delivered to qualified 
Investors upon acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the Company. 
Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any 
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time prior to acceptance by the Company, except as provided by certain state laws, or if 
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all applicable 
documents to such Investor. The proceeds of this Offering will be used only for the purpose 
set forth in this Private Offering f$emorandum (see “USE OF PROCEEDS”), 

The Company may close! in whole or in part or terminate this Offering under any of 

Upon reaching the minimum offering amount of Ninety Thousand 
the following conditions: 

($90,000) Dollars. 
1. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (1) year from 
the date of this Private Placement Memorandum; or on such later date not exceeding 
Twenty (20) days thereafter to vyhich the Company, in its sole discretion, may extend this 
Offering. 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of 
the Company and qualified licensed personnel, pursuant to State and Federal security rules 
and regulations. This Offering is made solely through this Private Placement Memorandum 
and without any form of general solicitation or advertising. The Company and its Officers 
and Directors or other authorized personnel will use their best efforts during the Offering 
period to find eligible Investors who desire to subscribe to the Notes in the Company. 
These Notes are offered on a “best efforts” basis, and there is no assurance that any or all 
of the Notes will be closed. The, Company has the authorization to offer fractional Notes at 
its sole discretion. The Offering period will begin as of the date of this private Offering 
Memorandum and will close uppn the happening of such occurrences as defined herein 
(see “TERMS OF THE OFFERING). 

5.2 PAYMENTS TO BROKER bEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 

! 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company iq offering One Hundred (100) Notes of the Company to 
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the 
time of the subscription. The minimum purchase is one (1) note. The Notes will have an 
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof, 
with a maturity date of TwentyFFour (24) months from the Commencement Date of each 
Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid1 at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and ehuipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note's principal amounf of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest will t$e calculated on the combined amount of Fifteen Thousand 
Nine Hundred ($1 5,900) dollars land will be paid monthly commencing in the Fourth (4*) 
month. 

The notes will be secured by the equipmentkompadors purchased. 

The principal and any interest due an said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 

The Notes will be issued in the :form attached hereto and incorporated herein by reference 
as though set forth in full herein hs Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by the equipmenycompactors purchased. 

6.3 REPORTS TO NOTEHOLDERS 

.. I 

The Company will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. 'The Company may issue other interim reports to its Note 
holders as it deems appropriate. The Company's fiscal year ends on December 31' of 
each year. 

7. USE OF PROCEEDS 
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Total Offering 
Expenses & Fees 

Net Offering Proceeds (3) 

Total Application of Proceeds 

The gross procegds of the Offering will be a minimum of Ninety Thousand 
($90,000) Dollars and a maxinfiurn of One Million Five Hundred Thousand ($1,500,000) 
Dollars. The table below sets fdrth the use of proceeds for both the maximum and minimum 
offering amounts. 

i $ 155,000 10.33% 

I $ 1,345,000 89.67% 
I 

$ 1,500,000 100% 

Sources 

$ 14,000 

1, Maximum I Percent of 

15 -56% 

1, Amount I Proceeds 
Proceeds From 1' $1.500 .OOO I 100% 

$ 76,000 

I .  I Sale of Notes I 

84.44% 

1 $ 90,000 

Footnotes: 

100% 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be soldl by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (I 0%) of the price of the Notes sold. 

(3) Net offering proceeds available for the purchase of cornpactors/equipment. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATIOM PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes or 
One Million Five Hundred Thousand ($1,500,000) Dollars. 
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AS ADJUSTED AFTER THE 
08/03/2011 OFFERING 

Notes & $1,500.00Q 

Membership Units $1 00 $1 00 
$.lo par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Members Equity $1 00 $1 00 

TOTAL CAPITALIZATION u $1.500.1 00 

9. 
CONDITION AND REWLTS OF OPERATIONS 

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 

9.1 RESULTS OF ORERATIONS 

The Company has yet to commence compactor operations. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company's liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for'the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY CORPORATION 

ERC Compactors LLC is a privately held Arizona Limited Liability Company, 
formed on August 3,201 1. 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this pinrate offering, up to One Million 
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on 
August 8,201 1. 
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1 I. FIDUCIARY RESPDNSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Officers and Directors of the Company are accountable to the Company 
as fiduciaries and such Officers and Directors are required to exercise good faith and 
integrity in managing the Co#pany’s affairs and policies. Each Note holder of the 
Company, or their duly authorized representative, may inspect the books and records of the 
Company at any time during notima1 business hours. A Note holder may be able to bring an 
action on behalf of himself in the event the Note holder has suffered losses in connection 
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty 
by an Officer or Director of the Company, in connection with such sale or purchase, 
including the misrepresentation or misapplication by any such Officer or Director of the 
proceeds from the sale of these Notes, and may be able to recover such losses from the 
Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers or 
controlling persons pursuant to1 Arizona law. Indemnification includes expenses, such as 
attorneys’ fees and, in certain ’ circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or 
proceedings involving such pemon and arising from their relationship with the Company, 
except in certain circumstances where a person is adjudged to be guilty of gross negligence 
or willful misconduct, unless *a court of competent jurisdiction determines that such 
indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.q FORMATION OF THE COMPANY 

The Company was formed on August 3,201 I. It is therefore subject to all the 
risks 11 inherent in the creation of a new Company. Unforeseen expenses, complications 
and delays may occur with a new Company. 
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12.2 CONTROL BY COMPANY 

. .  

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will enable the 
Company to continue to elect a!ll the Managers and to control the Company’s policies and 
affairs. The Note holders will ndt have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with1 respect to the management of the Company will be made 
exclusively by the Managers of h e  LLC. The Note holders do not have the right or power to 
take part in the management of the Company. Accordingly, no person should purchase a 
Note unless he is willing to entrust all aspects of the management of the Company to 
existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering are limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state ,and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturii unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

12.5 CAPITALIZATIOII;( OF THE COMPANY 

Prior to this offering, the Company was funded by its principals. Independent 
of the amounts raised in this offering, presently the Company does not have any other 
assets available to use to pay pencipal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations. 

12.7 U.S. ECONOMY 

The Company is subject to the U.S. Economy and its effect on consumer 
confidence and spending. 
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12.8 FORCE MAJEUE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or defautt is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, insurrections and/or any other cause beyond the reasonable 
control of the party whose performance is affected. 

13. PRINCIPAL SHAREVOLDERS 

As of the date of this Offering, the Company has One Thousand (1,000) Membership 
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note 
(Fifteen Thousand ($1 5,000) Dollars) by carefully reading this entire Private Offering 
Memorandum and by then com#leting and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

. 

Exhibit A 

Exhibit B 

Exhibit C 

Exhibit D 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by ERC Compactors 
LLC. 

INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber1 to complete a financial history in order to aid the Company 
in the detqrmination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

ERC Nevada LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For $iscussion of the actions of the Company upon receipt of a 
properly completed request toi invest by a Subscriber, please see “TERMS OF THE 
OFFERING.” Such Investor should include his check made payable to ERC 
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COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
a check to the Company should be addressed to the Company as follows: ERC 
Compactors LLC, 8800 E. Chaparral Road., Suite 270, Scottsdale, AZ 85250. 

15. INVESTOR SUITAB!LITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on' their own tax consultants or other qualified investment 
advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

I. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an investment in this 
Off e ri ng . 

2. The lnvegtor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current needs and personal 
contingencies, has no need for liquidity in this investment and could afford the complete 
loss of the investment. 

3. The lnvestpr is acquiring the Note@) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, distribution or 
fractionalization thereof, or for the account of others, and has no present intention of selling 
or granting any participation in, or otherwise distributing, the Note(s). 

4. The Investor's overall commitment to invest in the Note@) is not 
disproportionate to his, her or Its net worth and the investment in these Note(s) will not 
cause such overall commitment ito become excessive. 

5. The InveStor has read and understands this Private Placement 
Memorandum and all it3 exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and includi9g thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth sufficient to 
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bear the risk of losing his entire investment and meets the above 'General Suitability 
Standards." 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the "General Standards" as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the "Accredited Investors" 
economic suitability standards as defined below: 

1. Any naturd person whose individual net worth, or joint net worth with 
that person's spouse, at the kime of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

2. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income 
with that person's spouse in excess of One Hundred Thousand ($100,000) Dollars in each 
of those years and has a reasonable expectation of reaching the same income level in the 
current year; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and 
loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether 
acting in its individual or fiduchry capacity; any broker or dealer registered pursuant to 
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in 
Section 2(a)(l3) of the Act; ahy investment company registered under the Investment 
Company Act of 1940 or a business development company, as defined in Section 2(a)(48) 
of that Act; any Small Business1 Investment Company licensed by the U.S. Small Business 
Administratiin under Section 3?1(c) or (d) of the Small Business Investment Act of 1958; 
any plan established and maintained by a state, its political subdivisions or any agency or 
instrumentalrty of a state or its pblitical. subdivisions, for the benefits of its employees if such 
plan has total assets in excess'of Five Million ($5,000,000) Dollars; any employee benefit 
plan within the meaning of the ,Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, 
which is either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five Million 
($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited inveMors; 

4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Mbssachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in excess 
of Five Million ($5,000,000) Dollars; 

6. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 
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7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities offered, whose 
purchase is directed by a sophi$ticated person as described in Rule 506(b)(Z)(ii); and 

8. Any entity in which all of the equity owners are Accredited Investors. 

NOTE: Entities fa) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be "looked through" and each equity owner must 
meet the definition of an accredited investor in any of paragraphs 1, 2, 3, 4, 5,6 or 7 above 
and will be treated as a separate subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment for such 
a potential Investor or that th potential Investors' Subscription will be accepted by the 
Company. The Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully reviewed by 
the Company to determine thg suitability of the potential Investor in this Offering. The 
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential 
Investor who does not meet lthe applicable Investor Suitability Requirements or who 
otherwise appears to be an u@suitable Investor in this Offering. The Company will not 
necessarily review or accept a Subscription Agreement in the sequential order in which it is 
received. The Company also has the discretion to maximize the number of Accredited 
Investors in this Offering and, as a result, may accept less than thirty-five (35) Non- 
accredited Investors in this Offering. 

9 

16. LITIGATION 

The Company and its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against ttie Company or Managers and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Managers. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the intention of 
the Company that all potential Investors are given full access to such information for their 
consideration in determining whether to purchase the Notes being offered. Prospective 
Investors should contact the Company for access to information regarding the matters set 
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forth or other information concerning the Company. Representatives of the Company will 
also answer all inquiries from potential Investors concerning the Company and any matters 
relating to its proposed operations or present activities. The Company will afford potential 
Investors and their representafives the oppartunity to obtain any additional information 
reasonably necessary to verify the accuracy or the source of any representations or 

Memorandum. All contracts entered into by 
the Company may make any changes in any 

in its best discretion. Such recent amendments may 
the time of closing this Offering. However, potential 

review such material or make inquiry of the 
not be circulated to 
Investors and 
Company other matters of interest. 

18. FORECASTS OF FUirURE OPERATING RESULTS 

Any forecasts and profdrma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, are 
for illustrative purposes onty and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor‘s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR St!JITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. 
Liability Corn p a n y . 

Refers to ERC COMPACTORS LLC, an Arizona Limited 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating bohy which licenses brokers and dealers handling securities 
offerings, reviews the terms of an offering’s underwriting arrangements and 
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advertising literature and, while not a governmental agency, acts as a review 
service watchdog Bo make sure that its regulations and those of the SEC are 
followed for the Investor’s protection in offerings of securities. 

NOTES. A Fiftee Thousand ($15,000) Dollar investment consisting of one 
(1) Promissory Nore issued by ERC COMPACTORS LLC, an Arizona Limited 
Liability Company! 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requiry, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirevents which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States gprnment regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION , DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note(@ to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION aATE. The earlier to occur of the date on which all Notes 
are sold or August 7,2012. 

(the remainder of this page has been intentionally left blank) 
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20. ACKNOWLEDGMENT 

By signing below, the underslgned acknowledges that helshe has read and 
understood this entire Private Placement Memorandum. 

Signature 

Mark Sherman 
Print Name 
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EXHIBIT A 

SqBSCRlPTlON AGREEMENT 
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Print Name of Subscriber: Mark Sherman 

Amount Loaned: $35.000.00 

Number of Notes: 2.3 

ERC COMPACTORS LLC 

SUBSCRIPTION DOCUMENTS 

OFFEPING OF A MINIMUM OF SIX (6) 
AND A 

MAXIMUM OF ONE HUNDRED (100) 
SECURED PROMISSORY NOTES 

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOTE 

AUGUST 8,2011 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the: secured Promissory Notes, Fifteen Thousand ($1 5,000) 
Dollars per Note (the “Notes”) of ERC Compactors LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents in 
accordance with the instructioqs set forth below. The completed documents should be 
sent to ERC Compactors LLC, 880D E. Chaparral Road, Suite 270, Scottsdale, AZ 
85250. 

Payment for the Securities spould be made by check payable to the Company and 
enclosed with the documen9 as directed in Section 111 below. 

1. These Subscription Do ments contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: CT 

Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purchaser‘s Questionnaire 

II. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All applicable sections must be filled in. 

Ill Payment for the Notes must be made by check as provided below: 

Please make your check payqble, in the appropriate amount, for the number of Notes 
purchased (at Fifteen Thousand ($1 5,000) per Note), to ”ERC Compactors LLC”. Your 
check should be enclosed with your signed subscription documents. 

All funds received from subscribers will be placed in a segregated Holding Account of 
the Company. Once the minimum offering amount has been reached the funds will be 
transferred to the Company’s operating account and will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing thp investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provi4e a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Mark Sherman 

Amount Loaned: $35.000.00 

Number of Notes: 2.3 

Subscription Agreement 

To: ERC Compactors LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. Tihe undersigned hereby subscribes for 2.3 Notes of ERC 
Compactors LLC (the "Compary"), $n Arizona Limited Liability Company, and agrees to 
loan to the Company Fifteen 'Thousand ($15,00O).Dollars per Note for an aggregate 
loan of $35,000.00 (the 'Loan Amount") upon the terms and subject to the conditions (a) 
set forth herein, and (b) described in the Confidential Private Placement Memorandum 
CPrivate Placement Memorandum") dated August 8, 2011 together with all exhibits 
thereto and materials included therewith, and all supplements, if any, related to this 
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the Company 
has the discretion to offer fractional Notes for loans less than the minimum. 

2. Note Offering. The Company is offering a minimum of Six (6) and up to a 
maximum of One Hundred (I Ob) Notes at Fifteen Thousand ($1 5,000) Dollars per Note, 
with a minimum subscription qf one (I) Note (the 'Offering"). The minimum aggregate 
loan to the Company will bel Ninety Thousand ($90,000) Dollars and the maximum 
aggregate loan to the Company from this Offering will be One Million Five Hundred 
Thousand ($1,500,000) Dollars. The Offering is being made to a limited number of 
investors pursuant to an exemption available under the Securities Act of 1933 (the 
"Act"), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law af certain states. 

3. Documents to be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the "Agreement"), the 
Note@), Offeree Questionnaire, and all other applicable exhibits and documents (the 
"Subscription Documents"). The Subscription Documents should be delivered to ERC 
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. The 
undersigned understands and agrees that he or it will not become a "Holder" of the 
Note(@ and the Company shall not become a "Maker" of the Note(@ unless and until 
the Agreement and Note@) are executed by the Company. 

j 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription 'Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC Compactors 
LLC in the amount indicated at5ove. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that e Company reserves the right, exercisable in its sole 

that the undersigned will be nbtiied by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whble or in part, by the Company, the Company will execute 
this Agreement and the Note@) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whok by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than Twenty (20) days shall have passed from the date the Company 
received completed and executed Subscription Documents and the Loan Amount from 
the undersigned (the "Acceptance Period"), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

discretion, to accept or reject F ny subscription, in whole or in part, for any reason and 

6. Offering Period+ The Company may close in whole or in part or terminate 

I. Upon reaqhing the minimum offering amount of Ninety Thousand 
this Offering under any of the fbllowing conditions: 

($90,000) Dollars. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (I) year 
from the date of this Private Placement Memorandum; or on such later date not 
exceeding Twenty (20) days ttlereafter to which the Company, in its sole discretion, may 
extend this mering. 

7. Closing of the {Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 

the Holding Account and have been cleared by the applicable bank of the Company (the 
undersigned to the Company i ith the Subscription Documents have been deposited in 
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"Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned; and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

. .  

. .  

i 

(i) The Company is a Limited Liability Company duly organized, 
validly existing and in good standing under the laws of the State of Arizona and has the 
requisite corporate power andlauthorii to own, lease and operate its properties and to 
carry on its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms (except 
as such enforceability may be \limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws'from time to time in effect which affect creditor's rights 
generally and by legal and equitable limitations on the availability of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite p#er and authority, corporate and other, to execute and 
deliver this Agreement andl the Note(s) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note(s) 
on behalf of the Company $ave been duly authorized to do so by all necessary 
corporate action. Neither the bxecution and delivery of this Agreement and the Note(s) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Compa'ny or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned herehy represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Priiate Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscriptiqn Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 
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understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled "Risk 
Factors . 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which tie resides and (B) is a bona fide resident and domiciliary 
(not a temporary or transient kident) of the state set forth below his signature on the 
signature page hereof and has no presen€ intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust OF other entiq, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present @tention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note(s) 
and could afford a complete loss of his or its investment in the Offering. 

(vi) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit 1 
hereto (please indicate by prbviding your initials next to the appropriate category in 
which the undersigned is included, and if the undersigned is an Accredited Investor, 
check the appropriate category of Accredited Investom in which the undersigned is an 
entity) 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment iin the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned's overall commitment to invest in the 
Note@), which are not readily lmarketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters 'that he or it is capable of evaluating the merits and risks 
of an investment in the Offering. 

The; undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (B) such other information1 as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or written representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (1) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xi) 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualied to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person sigqing this Agreement on its behalf hereby represents and 
warrants that the information contained in this Agreement completed by any 
shareholders of such corporatibn, members of such limited liability company or partners 
of such partnership is true aqd correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to a i  persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information corirtained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certiicate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in acckxdance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as1 principal or as trustee, solely for the account of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
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whole or in part, of others, andL except as disclosed herein, no other person has a direct 
or indirect beneficial interest in: the Note(s). The undersigned will hold the Note(s) as an 
investment and has no reason to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note@). 

(xvi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note(s)t by the Company has not been registered under the Act, 
as amended, or the securitiesllaws of certain states in reliance on specific exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recodmended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note@) by the Company is intended to be exempt from registration 
pursuant to Section 4 (2) oflthe Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned’s Note@) cannot be 
sold, pledged, assigned or oqerwise disposed of unless they are registered under the 
Act or an exemption from such: registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note(s) unless such 
Note(s) are subsequently rqistered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note(s) may be transferred without violation of the registration requirements of the 
Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowleflges that there can be no assurance that the Company 
will file any registration statement for the Note(s) for which €he undersigned is 
subscribing, that such registqtion statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company’s acceptance and may be rejected by the Company at any time in its 

undersigned’s subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned’s subscription. The Company reserves the right to 
withdraw the Offering at any time. 

sole discretion in whole or any ; part prior to issuance of the Note(s) with respect to the 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitled: to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as otherwise provided in this Agreement. 
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(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if applicable) which 
accompanies this Agreement (s true and accurate in all respects, and the undersigned 
acknowledges that the Com#ny will be relying on such information to its possible 
detriment in deciding whether the Company can make these Note(s) to the undersigned 
without giving rise to the loss( of an exemption from registration under the applicable 
securities laws. 

9. Foreign Person, If the undersigned has indicated on the signature page 
of this Agreement that he, shelor it is a foreign person, he, she or it agrees to not i i  the 
Company in writing within sikty (60) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I O .  Indemnity. Thelundersigned agrees to indemnrfy and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or; in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notiees in connection with this Agreement shall be in writing 
and personally delivered or dqlivered via overnight mail, with written receipt therefor, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (orisuch other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to EVC Compactors LLC, at 8800 E. Chaparral Road, Suite 
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding hpon and shall inure to the benefit of the parties, their 
successors and, subject to h e  above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of hrizona. The parties hereto hereby consent to personal 
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jurisdiction and venue exclusqely in the State of Arizona with respect to any action or 
proceeding brought with respej to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representation 1 or warranties are made or implied, except as specifically 

Agreement shall be effective1 unless in writing and signed by both parties to this 
Agreement. 

set forth herein. No modificati, 73 n, waiver or amendment of any of the provisions of this 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any prqvision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(9 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 

. .  
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this z c d a y  of G W T  ,2011, 
at (City) 9 17 t &- (State). ,*A 

If the Investor is an 
The undersigned 

omplete the following: 
[is not] a citizen or resident of the United States. 

Print Name of Individual: 

Mark Sherman 

Print Social Security Number of Individual: - 
&% 

Signatu re of IKd ivid ual: 

Print Address of Residence: 

Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of 
Spouse 

* . .  . . .  . ' 
Signature of Spouse if Funds are 
Invested in Joint Name or 
Community Property 

. . . . . . . . I  

Print Telephone Number: 
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (cirCe one) ~ s J  [is not] a foreign partnership, foreign corporation, trust or 
foreign esfate (as defined in the Iqternal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, ' Corporation, Title of Authorized Representative 
Trust or En t i :  

Signa tu re of Authorized Rep resen tative Print Jurisdiction of Organization or 
Incorporation 

Print Name of Authorized Representative Print Federal Tax Identification Number 

Print Address of Residence: Print Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
. accepted on this - day of , 2011 
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EXHIBIT I 
INVESTOR STATUS 

I 

. .  

. .  

. .  

(Please indicate by providing four initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Non- accredited Inves€&. The undersigned does not 
meFt the definition of an “Accredited Investor“ as defined 
herein below; 

initials B. “Accredited Investor“. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

01. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

0 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,00Q) Dollars in each of the two most recent years, or joint 
income with that person’s sppuse in excess of One Hundred Thousand ($100,000) 
Dollars in each of those yearstand has a reasonable expectation of reaching the same 
income level in the current year; 

0 3 .  Any bank !as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or otheq institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(l3) of the Act; any investment company registered under the 
Investment Company Act of 1WO or a business development company, as defined in 
Section 2(a)(48) of that Act; ahy Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its poliiical 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Akt of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Sectian 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0.4. Any privak business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

[35. Any orgapization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,~00) Dollars; 

0 6 .  Any directpr, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(Z)(ii); and 

0 8 . .  Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which arq formed for the purpose of investing in the Company, 
or (b) the equity owners qf which have contributed additional capital for the 
purpose of investing in the Company, shall be "looked through" and each equity 
owner must meet the definition of an accredited investor in any of paragraphs I, 
2,3,4,5,6 or 7 above and will be treated as a separate subscriber who must meet 
all suitability requirements. 

. .  

* If t h i s  box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

I PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WlTH THE DISTRIBUTION 
THEREOFANDHASNOTBEENREGlSTEREDUNDERTHESECURlTlESACTOF 
1933, AS AMENDED (THE "ACT"). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSlG ED (NTRANSFER") UNLESS IT IS SUBSEQUENTLY 

AND THE MAKER CONSENT$ IN WRITING TO SUCH TRANSFER. 
REGISTERED OR AN EXEM t TlON FROM SUCH REGISTRATION IS AVAILABLE 

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270,i Scottsdale AZ 85250 (the "Maker"), for value received, 
promises to pay to the Individual and/or legal entity designated in this Note as the 
'HOLDER," the principal sum 4f Thirty Five Thousand ($SS.OOO.OO) Dollars. 

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest 
over the term thereof, with a maturii date of Twenty-Four (24) months from the 
Commencement Date of each Note. 

Principal and interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date df each Note. 

Interest: Since there is a delivyy period of approximately Ninety (90) days between the 
equipment purchase date and eguipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note's principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. lnterest will be calculated on the combined amount of $15,900 ($15,900) 
and will be paid monthly commencing in the Fourth (4') month. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 
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I. NOTES 

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per 
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain 
"Private Placement Memorandum" dated August 8,201 1. The Note shall be senior debt 
of the Maker. 

2. EVENTS OF DEFAULT: 

A default shall be defiqed as one or more of the following events ("Event of 
Default*) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when due 
for a period of Tdenty (20) days after notice of such default has been sent 
by the Holder to the Maker. 

@) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment for the 
benefit of its crqditors, or consent to or acquiesce in the appointment of a 
receiver for all :or substantially all of its property, or a petition for the 
appointment of ia receiver shall be filed against the Maker and remain 
unstayed for at least ninety (90) days. * 

(d) If the maturity Gate is extended this will not be considered an event of 
default. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued interest 
of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered bysthe MAKER are secured by the equipment/compactors 
purchased . 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the "Effective Date," as defined in 
that certain "Subscription Agreement" attached as Exhibit A to the Private Placement 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat t* Holder of this Note as the absolute owner of this Note 
for the purpose of making payments of principal or interest and for all other purposes, 
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and shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6. SECURITIES ACT RESirRlCTlONS 

This Note has not been) registered for sale under the Act. This Note may not be 
sold, offered for sale, pledged, assigned or otherwise disposed of, unless certain 
conditions are satisfied, as moFe fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or sell 
this Note to any party without the express written consent of the Maker. This Note shall 
be binding upon and shall inure to the benefit of the parties, their successors and, 
subject to the above limitation; their assigns, and shall not be enforceable by any third 
party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No rnodificatipn, waiver or amendment of any of the provisions of this 
Note shall be effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with wriien receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in aceordbnce with this Section 8) with a copy to ERC Compactors 
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale AZ 85250. Such notice shall be 
effective upon personal or overnight delivery or five (5) days after mailing by certified 
mail. 

(d) Section Headings. The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of no 
legal effect. 

(e) Severability. If any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Note. 
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(9 Applicable Law. This Note shall be deemed to have been made in the 
State of Arizona, and any and all performance hereunder, or breach thereof, shall be 
interpreted and construed pursuant to the laws of the State of Arizona without regard to 
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent 
to personal jurisdiction and veoue exclusively in the State of Arizona with respect to any 
action or proceeding brought u\iith respect to this Note. 

Maker: Holder: 

ERC Compactors LLC, 
An Arizona LLC 
8800 E. Chaparral Road 
Suite 270 

Mark Sherman 

- . . . . . . . 
. . e t  

I Sign & Date 

Print Name Print.Name 
I . .  . . .  . .  Jason Mozrler Mark Sherman . . . . . .  * 

Address: - 
-Az- 
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EXHIBIT C 

Investor ‘Suitability Questionnaire 
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EXHIBIT C 

' ERC Compactors LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers oflPromissory Notes (the 'Notes? offered by ERC Compactors LLC 
(the "Company"). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status to 
determine whether you are an 'Accredited Investor," as defined under applicable federal and state 
securities laws, and otherwi? meet the suitability criteria established by the Company for 
purchasing Notes. This questfonnaire is nof an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown 10 such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the 
Notes. 

Please answer all quesfions completely and execute fhe signafute page 

A. Personal- 

1. Name: 

2. Address of Principal Residence: 

County: 

3. ResidenceTelephone: ( 1 

4. Where are you registered to vote? 

5. Your driver's license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver's license or have 

any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 

42 

ACC012028 I 

FILE #8337 I 



(1 )- Residence Addrqss (as set forth in item A-2) 

(2)- Business Addreps (as set forth in item B-I) 

8. Date of Birth: 

9. Citizenship: 

10. Social Security or Tax I.D.I#: 

I 

I 

B. Occupations and Income 

I. Occupation: 

(a) Business Addrpss: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years exceeded: 

(1)- $25,000 (2) $50,000 

(3)- $1 00,000~ (4)- $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

. .  

. .  

4. Estimated gross income during current year exceeds: 

(1 1- $25 , 000 

(3)- $100,000 (4)- $200,000 

(2)- $50,000 

5. Estimated joint gross income with spouse during current year exceeds $300,000 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,00b (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,0~0 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid ass& (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other hems easily wnvertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

I 

(1 )- Yes (2)- No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% 
of your net worth at the time of sale, or joint net worth with your spouse. 

(1 1- Yes (2)- No 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

G. Prospective Investor's Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of 
complying with all applicable ;securities laws as discussed above. The undersigned agrees to 
notii the Company promptly of any change in the foregoing information which may owur prior to 
any purchase by the undersigned of securities from the Company. 

Prospective Investor. 

Date: 120- 
Signature 

Signature (of joint purchase if purchase is to be 
made as joint tenants or as tenants in common) 
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PROMISSORY NOTE 

Borroners: Jason Mogler of Phoenix, Arizona ; ERC of Nevada LLC; aiid ERC Coniyactors LLC of 8800 E. 

Lender: Floatron, Inc. 
Cliapaixd#270 Scottsdale, Arizona 85250 (individually and collectively the "Borrowers") 

0 

Principal Amount: $300,000 

1. FOR VALUE RECEIVED, The Borrowers promise to pay to Floatron, Itc. at P.O. BOX 51000 Phoenix 
Arizona 85076, or at such address as may later be provided in writing to tlie BOITO~VC~S, the principal 
sum of three hundred thousand ($300,000.00 ) USD, with interest payable on the unpaid piincipal at the 
rate of 24 percent per aimum, calculated yearly not in advance. 

2. This Note will be repaid in 12 consecutive yearly installinents of interest only on the anniversary date of 
the execution of this Note. With any outstaiidiiig balance owing under this Note beipg paid at the end of 
its temi. 

3. At any time while not in default under this Note, the Boi-rowers may pay the outstanding balance then 
owing under this Note to Floatron, Inc. without further bonus or penalty. 

4. Notwithstanding anything to the contrary in this Note, if the Borrowers default in the yerfomiance of 
any obligation under this Note, then Floatron, Inc. may declare the piincipal amount owing and interest 
due under this Note at that time to be iininediately due and payable, 

5 .  This Note will be construed in accordance with and governed by the laws of the State of Arizona. 

6. In the case of the Boi7'owers' default and tlie acceleration by Floatron Inc of the amount due, all ainounts 
outstanding under this Note will bear interest at the rate of 26 percent per aimurn fioin the date of 
demand until paid. 

IN WITNESS WHEREOF the parties liave duly affixed their signatures under seal on this 22nd day of August, 
201 1. 

SIGNED, AND DELIVERED 
this 22nd day of August, 201 1. 

SIGNED, AND DELIVERED 
this 22nd day of August, 201 1. 

1 Authorized Representative 

Floalron, Ini-by Markhhennaii an Authorized 
Representa t ive 

ERC-COO1445 ~ 



Memorandum# Floatron., Inc 

Maximum Units 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

$1,500,000 $1 50,000 $? ,350,000 

I ! 

The date of this 

I 
1 . .  

! 

. .  

Private Placement Memorandum is October 1, 2010 

I 

C & d CONSTRUCTION SERVICES INC. 
I A Nevada Corporation 
I 

$1,500,000 

$25,000 per Promissory Note (Unit) 
MINI UM PURCHASE - 1 Promissory Note 

I Maturity Date: 24 months 
ption at Maturity - $25,000 per Unit 

24% h nnual Rate of Return, Paid monthly 

Red T 
I 

C & D Construction Se ‘ices Inc. a Nevada Corporation (hereinafter referred €0 as the 
“COMPANY”), is offqng by means of this Confidential Private Placement 
Memorandum a maximum of Sixty (60) secured Promissofy Notes (“Notes”) at an 
offering price of Twendb Five Thousand ($25,000) Dollars per Note, for a maximum 
total of One Million 
who meet the 

undred Thousand Dollars ($1,500,000), to qualified investors 
Requirements set forth herein (see “INVESTOR 

must agree to purchase the Notes, as 
purposes only, and execute a Subscription 
accompanying Subscription Booklet (see 

THESE SE~URITIES ARE SPECULATIVE AND INVESTMENT 
IN TthE NOTES INVOLVES A DEGREE OF RISK j (SEE “RISK FACTORS”) 

I Offering Price Selling Proceeds 
Commissions to Company 

D CONSTRUCTION SERVICES INC. 
130 West Owens Avenue 

North Las Vegas, Nevada 89030 
Telephone: (702) 880-1 299 
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I IMPORTANT NOTICES 

This Confidential Private placement Offering Memorandum ("Memorandum") is submitted to 
you on a confidential bFis  solely for the purpose of evaluating the specific transaction 
described herein. This ipformation shall not be photocopied, reproduced or distributed to 
others without the prior w p e n  consent of C & D Construction Services Inc. (the "Company"). 
If the recipient determine? not to purchase any of the Notes offered hereby, it will promptly 
return all material received in connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFdERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED W H, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COM$SSION. NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STAT€ OR 

BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN w(2) 
AND RULE 506 OF REGhlATlON D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE SECURITIES REG~LATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

WHO AGREE TO PURCHASE THE NOTES ONLY 

.. 
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PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMOMNDUM. THE RESALE OF THE NOTES 1s LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING MEMORANDUM HAS 
BEEN ARBITRARILY DVERMINED BY THE SPONSORS OF THIS INVESTMENT, AND 
EACH MAKE AN INDEPENDENT EVALUATION OF 
THE FAIRNESS OF SU PRICE UNDER ALL THE CIRCUMSTANCES AS DESCRIBED 
IN THE ATTACHED OFFERING MEMORANDUM. 

GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CgNTAlNED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REP ESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS P HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HA* QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 

COMPANY BELIEVES T'p BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 

HEREIN SHOULD CO~TACT THE COMPANY. PROJECTIONS OR FORECASTS 

MUST BE VIEWED ~ N L Y  AS ESTIMATES ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 

COMPANY. NO A S S ~ N C E  CAN BE GIVEN THAT THE COMPANY'S ACTUAL 
PERFORMANCE WILL M ~ T C H  ITS INTENDED RESULTS. 

. .  

I - '  
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1. SUMMARY OF THE OFFERING 

i 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN ITS ENTIRETY. 

C & D CONSTRUCTION SERVICES INC. (the "Company") was forrned on April 26, 2000 as a 
Nevada Corporation. The Company is in the business of rubbish and waste recycling. 

The Securities offered are Sixty (60) Notes issued by the Company at Twenty Five Thousand 
($25,000) Dollars per Note, payable in cash at the time of subscription (see "Exhibit "B" for copy 
of Promissory Note). The minimum purchase is one (I) Note. The Notes have an annual rate 
of return of twenty-four (24%) percent interest, payable monthly, due on the 1'' of each month, 
with a maturity date of twenty-four (24) months from the Commencement Date of each Note. 
Initial odd days of interest due will be included in the Ist check. The Notes offered pursuant to 
this Private Ptacement Memorandum will be secured by property located In Nevada and 
California as referenced in section 6.2. 

None of the Notes are convertible to common stock, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on October 1, 2010, and will terminate no later than 
September 30,201 1, unless extended by the Company (see "TERMS OF THE OFFERING"). 

The gross proceeds of the offering will be a maximum of One Million Five Hundred Thousand 
($1,500,000) Dollars. The use of the proceeds is to create the company structure for the 
purchase and start up requirements for a recycling center located in Apex, Las Vegas, Nevada. 
This covers such items as site planning, legal, accounting, marketing plan, business plan, 
franchise development and all other steps needed in the formation of this company as described 
herein (see "USE OF PROCEEDS"). 

2. THE COMPANY 

C & D CONSTRUCTION SERVICES INC. (the "Company") was formed on April 26,2000 
as a Nevada Corporation. At the date of this offering Twenty Five Million (25,000,000) 
Shares of the Company's voting Common Stock were authorized, issued and outstanding. 
The Company is in the business of waste management and recycling. 

2.1 OPERATIONS 

A recycling plant is a facility which processes materials for recycling. Recycling plants may 
be attached to landfills to streamline the waste management process, or they may be 
independent facilities. The goops handled at a recycling plant are quite varied, depending 
on regional demand for specific materials, and the capacity of the plant itself. 

I 
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Recycling is a complex process, which starts with a consumer dropping a recyclable object 
or container into a designated recycling bin. Once that object reaches a plant, it is dumped 
onto a conveyor with numerous other items for sorting. Sorted goods are divided by type, so 
that like can be recycled with li e. After sorting, the goods are usually cleaned, so that they 
are ready for the recycling pro s ,ess. 

Melting, shredding, and pulping are all used to prepare things for recycling. Glass tends to 
be chipped and then melted sol that it can be made into new glass objects, although some 
recycling plants also offer bottle reclamation, in which bottles are sterilized for reuse. 
Shredding is used to package plastic, metal, and paper for processing, while pulping is used 
to convert paper products into slurry which can be made into paper all over again. 

Once objects have been broken down at a recycling plant, they can be made into products 
from recycled goods. 

3. MANAGEMENT 

3.1 DIRECTORS AND EXECUTIVE OFFICERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, Peter A. Salazar Jr., is actively involved in the 
management of the Company. 

Peter A. Salazar Jr. resume: 

Bachelor in Environmental Science - 2000 

2000- Founder of C&D Construction Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Const&tion Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 201 0 - Nevada Recycleb Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 

The management team ma4 be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures and 
grows. 
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4. TERMS OF THE OFFERING 

4.1 

4.2 

4.3 

4.4 

GENERAL TER S OF THE OFFERING 

This Private Off4ring Memorandum is offering a maximum of Sixty (60) Notes 
at Twenty Five Thousand ($25,000) Dollars per Note, for a maximum of One 
Million Five Huqdred Thousand ($1,500,000) Dollars to a select group of 
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR 
SUITABILITY RFQUIREMENTS*). The Company will have the authority to 
sell fractional Nates at its sole discretion. 

F1 

OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an account with Welts Fargo, into which the 
offering proceeds Will be placed. There is no minimum offering amount 
established. Aft& the Notes are sold, all proceeds from the sale of Notes will be 
delivered directly to the Company. 

NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securilties 
Act”), and are being offered in reliance upon an exemption under w(2) and 
Rule 506 of Regulation D of the Securities Ad, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the 
securities laws df any state and will be offered pursuant to an exemption from 
registration in each state. A purchaser may transfer or dispose of the Note 
only if such Notys are subsequently registered under the Securities Act, or if 
an exemption from registration is available, and pursuant to an opinion of 
counsel acceptable to the Company and its counsel to the effect that the 
Notes may be transferred without violation of the registration requirements of 
the Securities A& or any other securities laws. 

CLOSING OF THE OFFERING 

The Notes are, offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor 
Questionnaire (Exhibit C) are submitted by the investing Subscriber or 
hidher Investor Representatives and are received and accepted by the 
Company. The Subscription Agreement as submitted by an investing 
Subscriber or hisher Investor Representatives shall be binding once the 
Company signs he Subscription Agreement, Note and the funds delivered by 
the potential In d , stor to the Company with the Subscription Agreement has 
been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon 
acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the 
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Company. Investors subscribing to the Notes may not withdraw or revoke 
their subscriptioqs at any time prior to acceptance by the Company, except as 
provided by certain state laws, or if more than thirty (30) days have passed 
after receipt of Ithe Subscription Agreement by the Company without the 
Company accebting the Investor's funds and delivering all applicable 
documents to sqch Investor. The proceeds of this Offering will be used only 
for the purpose set forth in this Private Offering Memorandum (see "USE OF 
PROCEEDS"). I 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1. Upon reaching the maximum offering amount of One Million Five Hundred 
Thousand ($1,500,000) Dollars. 

2. Notwithstanding the above, this offer shall terminate one (1) year from the 
date of this Private Placement Memorandum; or on such later date not 
exceeding thirty (30) days thereafter to which the Company, in its sole 
discretion, may extend this Offering. 

5. PLAN OF DlSTRlBWTlON 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of 
the Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this 
Private Placement Memorandum and without any form of general solicitation 
or advertising. The Company and its Officers and Directors or other 
authorized personnel will use their best efforts during the Offering period to 
find eligible Investors who desire to subscribe to the Notes in the Company. 
These Notes are offered on a "best efforts" basis, and there is no assurance 
that any or all! of the Notes will be dosed. The Company has the 
authorization to loffer fractional Notes at its sole discretion. The Offering 
period will begin'as of the date of this private Offering Memorandum and will 
close upon the happening of such occurrences as defined herein (see 
"TERMS OF THE OFFERING"). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registebed Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

7 
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6. DESCRIPTION OF MOTES 

6.1 NOTES I 

The Company is offering SixtyJ(60) Notes of the Company to potential investors at Twenty 
Five Thousand ($25,000) Dollars per Note, payable in cash at the time of the subscription. 
The minimum purchase is one (1) note. The Notes will have an annual rate of return of 
twenty four (24%) percent simple interest over the term thereof, with a maturity date of 
twenty-four (24) months from the Commencement Date of each Note. Interest shall be paid 
monthly, due on the Is' of each month, and will be based on the outstanding principal 
balance. All principal shall be paid at maturity. Initial odd days of interest due will be included 
in the I' check. Principal may be prepaid at the sole discretion of the Company, without a 
prepayment penalty. The Not& will be issued in the form attached hereto and incorporated 
herein by reference as though set forth in full herein as Exhibit B. 

6.2 SECURITY FOR1 PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Priva,d Placement Offering 
are secured by real estate in Nevada and California. The investors are in Is' 
lien position and the properties are free and clear. 

6.3 REPORTS TO NOTEHOLDERS 

The Company, will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports 
to its Note holders as it deems appropriate. The Company's fiscal year will 
end on December 31" of each year. 

7. USE OF PROCEEDS 

The gross proc eds of the Offering will be a maximum of One Million Five 

of proceeds for the maximum offering amounts. 
Hundred Thousapd 4 ($1,500,000) Dollars. The table below sets forth the use 

I 
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Proceeds From 

. .  

Amount Proceeds 
$1,500,000 100% 

, Sources 

I I Maximum I Percent of 1 

Sale of Notes 
Offering Expenses (I) 
Commissions (2) 

$ 5,000 0.003% 
$ 150,000 10.000% 

Total Offering 
Expenses & Fees 

Net Offering Proceeds (3) 

$ 155,000 10.003% 

$1,345,000 89.667% 

I I 
Total Application of Proceeds1 $1,500,000 I 100% 

Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering. 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up it0 ten percent (1 0%) of the price of the Notes sold. 

(3) Net offering proceeds available for the formation of the new entity. This covers such items as 
site planning, legal, accounting, marketing plan, business plan, franchise development and all 
other steps needed in the formation of this company. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Sixty (60) Notes or One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

. .I 
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AS ADJUSTED AFTER THE 
4/26/00 OFFERING 

Notes - - -0- $1.500.000 

Common Stock 
$.001 par value, 25,000,000 shares 
authorized, 25,000,000 shares issued 
and outstanding 

$25,000 $25,000 

Net Shareholders’ Equity $25,000 $25,000 

TOTAL CAPITALIZATION $1.525.000 

9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATIONS 

The Company is an established company. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its 
operations and its ability to raise sufficient capital to pay for the purchase 
price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 NEVADA CORPORATION 1 ,  
C & D Construction Services Inc. is a privafely held Nevada Corporation, 
incorporated on April 26,2000. 

10.2 PRIVATE OFFERING OF NOTES 
I 

The Company is authorized to offer in this private offering, up to One Million 
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, 
effective on Octdber 1 , 201 0. 

10 
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I I. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF T H ~  COMPANY 

! 

11.1 GENERAL 

The Officers and Directors of the Company are accountable to the Company 
as fiduciaries and such Officers and Directors are required to exercise good faith and 
integrity in managing the Company's affairs and policies. Each Note holder of the 
Company, or their duly authorized representative, may inspect the books and records of the 
Company at any time during normal business hours. A Note holder may be able to bring an 
action on behatf of himself in the event the Note holder has suffered losses in connection 
with the purchase or sale of the Note@) in the Company, due to a breach of fiduciary duty 
by an Officer or Director of the Company, in connection with such sale or purchase, 
including the misrepresentation or misapplication by any such Officer or Director of the 
proceeds from the sale of these Notes, and may be able to recover such losses from the 
Company. 

1 I .2 INDEMNIFICATION 

! '  

, .  I 

, .  
I 
I ' : 

Indemnification is permitted by the Company to directors, officers or 
controlling persons pursuant to Nevada law. Indemnification includes expenses, such as 
attorneys' fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or 
proceedings involving such person and arising from their relationship with the Company, 
except in certain circumstances where a person is adjudged to be guilty of gross negligence 
or willful misconduct, unless a court of competent jurisdiction determines that such 
indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE EtEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK Fb!ClORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12,l FORMATION OF THE COMPANY 

The company was formed on April 26,2000, 

. .  : 11 
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12.2 CONTROL BY COMPANY 

After completioniof this offering the Company will own one hundred percent 
(100%) of the issued and outstanding Common Shares. Such ownership will enable the 
Company to continue to elect lall the Directors and to-control the Company’s policies and 
affairs. The Note holders will n,,t have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the officers, directors and employees of the Company. The Note holders do 
not have the right or power to take part in the management of the Company and will not be 
represented on the Board of Directors of the Company. Accordingly, no pefson should 
purchase a Note unless he is willing to entrust all aspects of the management of the 
Company to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

.12.5 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. Failure to comply with these laws may result in civil and criminal liability. The 
Company believes it will be in full compliance with any and all applicable laws, rules and 
regulations. 

12.6 SPOT PRICING; 

The pricing of recycled material fluctuates according to global demand. 

12 
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12.7 FORCE MAJEUPE 

Neither party shpll be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or default is 
caused by conditions beyonq its control including, but not limited to Acts of Gad, 
Government restrictions (inclyding the denial or cancellation of any export or other 
necessary license), wars, insurrections andlor any other cause beyond the reasonable 
control of the party whose performance is affected. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has Twenty Five Million (25,000,000) 
Shares of Common Stock issued and outstanding. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (I) Note 
(Twenty Five Thousand ($25,000) Dallars) by carefully reading this entire Private Offering 
Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by C & D Construction 
Services Inc. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see “TERMS OF THE 
OFFERING.” Such Investor; should include his check made payable to TRI-CORE 
BUSINESS DEVELOPMENT LLC as agent for C & D Construction Services Inc., along 

, with the SUBSCRIPTION AGREEMENT, NOTE, AND INVESTOR QUESTIONNAIRE. 
Delivery of the documents referred to above, together with a check to be addressed to the 

; ,  
, ,  
! ’  
I 

I 
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Company as follows: Tri-Core Business Development LLC, c/o Arizona Investment 
Center, 8800 E. Chaparral Robd, Suite 270, Scottsdale, AZ 85250. 

15, INVESTOR SUtTAqILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of 
an investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current 
needs aml personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor is acquiring the Note@) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note(s). 

4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her or its net worth and the investment in these 
Note@) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 

14 
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15.4 ACCREDITED IP/VESTORS 

In addition to saltisfying the "General Standards" as defined above, all but 
thirty-five- (35) Subscribers for Shares must each satisG one of the 
"Accredited Investors" economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth with 
that person's spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent 
years, or joint income with that person's spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has 
a reasonable expectation of reaching the same income level in the 
current year; 

2. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan 
association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(l3) of the Act; any investment 
company registered under the Investment Company Act of 1940 or a 
business development company, as defined in Section 2(a)(48) of that Act; 
any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its poliical 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decidion is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. Any private business development company (as defined in Section 
202(a) (22) of the Investment Advisers Act of 1940); 

3. 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue :Code, corporation, Massachusetts or similar business trust, 
or partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million 
($5,000,000) Dollars; 
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6. Any dire ‘tor, executive officer or general partner of the issuer of the 
secuntieq being offered or sold, or any director, executile officer, or 
general partner of a general partner of that issuer; 

7. Any trusifJ, with total assets in excess of Five Million ($5,000,000) 
Dollars, +t formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional 
capital for the purpose of investing in the Company, shall be ”looked through” 
and each equity owner must meet the definition of an accredited investor in 
any of paragraphs 1 , 2,3,4,5,6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these 
standards does not necessarily mean that participation in this Offering 
constitutes a suitable investment for such a potential Investor or that thg! 
potential Investors’ Subscription will be accepted by the Company. The 
Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully 
reviewed by the lCompany to determine the suitability of the potential Investor 
in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be 
an unsuitable Investor in this Offering. The Company will not necessarily 
review or accept a Subscription Agreement in the sequential order in which it 
is received. The Company also has the discretion to maximize the number of 
Accredited Investors in this Offering and, as a result, may accept less than 
fhirty-fwe (35) Non-accredited Investors in this Offering. 

i 

i 
I 

! 
I 

16. LITIGATION 

The Company and its Directors, Officers and Shareholders have no lawsuits 
pending, no legal actiqns pending or judgments entered against the Company, its 
Directors, Officers and Shareholders and, to the best knowledge of the Company, no 
legal actions are contemplated against the Company and/or its Directors, Officers 
and Shareholders. 
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BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securitiep or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. Refers to C & D CONSTRUCTION SERVICES INC. a Nevada 
Corporation. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASDl. A 
self-regulating body which licenses brokers and dealers handling securities 
offerings, reviews the terms of an offering's underwriting arrangements and 
advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor's protection in offerings of securities. 

NOTES. A Twenty Five Thousand ($25,000) Dollar investment consisting of 
one (1) Promissory Note issued by C & D CONSTRUCTION SERVICES INC. 
a Nevada Corporation. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the &istration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors' votes are solicit13d; the disclosure of management and large 
shareholders' holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SECI. An independent 
United States :government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which 'fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Invdstor Questionnaire and a check as payment for the Note@) to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or September 30,201 1. 

18 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

* 17/ f l  
Signature 

Mark Sherman 
Print Name 
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EXHlBtT A 

SUBSCRIPTION AGREEMENT 

I .  

I .: ! 

i '  
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Print Name of Subscriber: Floatron, Inc. 

Amount Loaned: $’100,000.00 

Number of Notes: 4 

C & D CONSTRUCTION SERVICES INC. 

SUBSCRIPTION DOCUMENTS 

OFFERING A MAXIMUM OF SIXTY (60) SECURED PROMISSORY NOTES 

TWENTY FIVE THOUSAND ($25,000) DOLLARS PER NOTE 

October 1,201 0 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 

I Each subscriber for the secured Promissory Notes, Ti fenty Five Thousand ($25,000) 
Dollars per Note (the “Notes”) of C & D CONSTRUCTION SERVICES INC., a Nevada 
Corporation (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
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be sent to Tri-Core Business Development LLC c/o Arizona Investment Center, 8800 E. 
Chaparral Road, suite 270, Scottsdale, AZ 85250, 

Payment for the Securities should be made by check payable to Tri-Core 
Business Development LLC and enclosed with the documents as directed in 
Section Ill below. 

1. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

Subscription Agreement 
Promissary Note 
Confidential Prospective Purchaser's Questionnaire 

II. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All applicable sections must be filled in. 

111 Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Twenty Five Thousand ($25,000) Dollars per Note), to TRICCORE 
BUSINESS DEVELOPMENT LLC. Your check should be enclosed with your signed 
subscription documents. Tri-Core Business Development LLC is solely acting as the 
agent for C & D Construction Services Inc. for this offering. 

All funds received from subscribers will be placed in a operating account and will be 
available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 
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FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as ahended to date. 

_ _  

I 
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, Print Name of Subscriber: Floatron. Inc. 

I 

. . .  I ! ’  

I Amount Loaned: $100,000.00 

Number of Notes: 4 
I 

Subscription Agreement 

To: C & D Construction Services Inc. 
130 West Owens Avenue 
North Las Vegas, Nevada 89030 

Gentlemen: 

1. Subscription. The undersigned hereby subscribes for 4 Notes of C & D 
Construction Services Inc. (the ”Company“), a Nevada Corporation and agrees to loan 
to the Company Twenty Five Thousand ($25,000) Dollars per Note for an aggregate 
loan of $100,000.00 dollars (the “Loan Amount”) upon the t e n s  and subject to the 
conditions (a) set forth herein, and (b) described in the Confidential Private Placement 
Memorandum (“Private Placement Memorandum”) dated October 1, 201 0 together with 
all exhibits thereto and materials included therewith, and all supplements, if any, related 
to this offering. The minimum loan is Twenty Five Thousand ($25,000) Dollars, but the 
Company has the discretion to offer fractional Notes for loans less than the minimum. 

2. Note Offering. The Company is offering up to a maximum of Sixty (60) 
Notes at Twenty Five Thousand ($25,000) Dollars per Note, with a minimum 
subscription of one (1) Note (the “Offering”). The maximum aggregate loan to the 
Company from this Offering will be One Million Five Hundred Thousand ($1,500,000) 
Dollars. The Offering is being made to a limited number of investors pursuant to an 
exemption available under the Securities Act of 1933 (the “Act“), specifically Rule 506 
promulgated under Regulation D, and under certain other laws, including the securities 
law of certain states. 

3. Documents to be delivered. The undersigned is delivering to the 
Company executed copies lof this Subscription Agreement (the “Agreement”), the 
Note(@, Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). ‘The Subscription Documents should be delivered to Tri- 
Core Business Development LLC c/o the Arizona Investment Center 8800 E. Chaparral 
Road, Suite 270, Scottsdale AZ 85250. The undersigned understands and agrees that 
he or it will not become a “Holder“ of the Note(s) and the Company shall not become a 
“Maker” of the Note(s) unless and until the Agreement and Note@) are executed by the 
Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
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Company the Loan Amount by check made payable to the order of TRI-CORE 
BUSINESS DEVELOPMENT LLC in the amount indicated above. Tri-Core Business 
Development LLC is solely a@g as the agent for C & D Construction Services Inc for 
this offering. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription ha5 been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note(s) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than thirty (30) days shall have passed from the date the Company received 
completed and executed Subscription Documents and the Loan Amount from the 
undersigned (the "Acceptance Period"), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

6. Offering Period. The Company may close in whole or in part or terminate 
this Offering under any of theifollowing conditions: 

1. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

2. Notwithstanding the above, this offer shall terminate one (I) year 
from the date of this Private Placement Memorandum; or on such later date not 
exceeding thirty (30) days thereafter to which the Company, in its sole discretion, may 
extend this Offering. 

7. Closing of the, Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
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"Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount,'(b) the undersigned shall become the Holder and the 
Company shall become the aker of the Note@) subscribed for by the undersigned, 

Private Placement Memorandum and- the Subscription Documents and any other 
undertakings described herein. 

and (c) both the undersigne $" and the Company shall be bound by the terms of the 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a corporation duly organized, validly 
existing and is in good standing under the laws of the State of Nevada and has the 
requisite corporate power and authorii to own, lease and operate its properties and to 
carry on its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms (except 
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws from time to time in effect which affect creditor's rights 
generally and by legal and equitable limitations on the availability of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note@) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note(s) 
on behalf of the Company have been duly authorized to do so by all necessary 
corporate action. Neither the execution and delivery of this Agreement and the Note(s) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

@) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

l i  

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 
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understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) Thk undersigned is familiar with the terms and conditions of 

undersigned has read the sbction in the Private Placement Memorandum titled "Risk 
Factors." 

-- the Offering and is aware that his or its investment involves a degree of risk and the . _._ 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note(@ 
and could afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit I 
hereto (please indicate by providing your initials next to the appropriate category in 
which the undersigned is included, and if the undersigned is an Accredited Investor, 
check the appropriate category of Accredited Investors in which the undersigned is an 
entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned's overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment in the Offerirlg. 

The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (B) such other information as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or wriien representations have been made Qr oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (1) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xi) 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

(xiii) If fhe undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf hereby represents and 
warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in acpordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the awun t  of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
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whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest iq the Note(s). The undersigned will hold the Note(s) as an 
investment and has no reaspn to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note(s). 

(mi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note(s) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recommended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note(s) by the Company is intended to be exempt from registration 
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned’s Note@) cannot be 
sold, pledged, assigned or otherwise disposed of unless they are registered under the 
Act or an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note(s) unless such 
Note(s) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note(s) may be transferred without violation of the registration requirements of the 
Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Note@) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company’s acceptance and may be rejeeted by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note(s) with respect to the 
undersigned’s subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned’s subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as otherwise provided in this Agreement. 

All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if applicable) which 

(w) 
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accompanies this Agreement lis true and accurate in all respects, and the undersigned 
acknowledges that the Company will be relying on such information to its possible 
detriment in deciding whether lthe Company can make these Note(s) to the undersigned 
without giving rise to the loss of an exemption from registration under the applicable 
securities laws, 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the 
Company in writing within sixty (60) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, IiabilSty, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to C & D Construction Services Inc. at 130 West Owens 
Avenue, North Las Vegas, NV 89030. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agqeement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all perfdrmance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The parties hereto hereby consent to personal 
jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 
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(c) This Agieement contains all oral and written agreements, 
representations and arrange ents between the parties with respect to its subject 
matter, and no representation m or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the PTOViSiOnS of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(f) Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 
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IN WITNESS WHEREOF, th6 undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2010, at 
(City), (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (circle one): PSI [is not] a citizen or resident of the United 

States. 

Print Name of Individual: Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of Individual: Print Social Security Number of 
Spouse 

Signature of Individual Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property 

Print Address of Residence: Print Telephone Number: 
0 
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

he undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, trust or foreign 
estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Floatron, Inc. Corporate Officer 

Print Name of Partnership, Corporation, Title of Authorized Representative 
Trust or Entity: 

Mark Sherman 

MaricoDa Countv. Arizona 

Incorporation 

Print Name of Authorized Representative Print Federal Tax Identification Number 

Print Address of Residence: Print Telephone Number: - 
-AZ- 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
,2010. accepted on this - day of 

C & D Construction Services Inc. 
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EXHIBIT 1 

INVESTOR STATUS 

. .  

(Please indicate by providing] your initials next to the appropriate cafegoty in which the 
undersigned is included, an4 i f  the undersigned is an Accredited Investor, check the 
appropriate category of Accredifed lnvesfors in which the undersigned is an entity). 

initials A. "Non-accredited Investor". The undersigned does not meet 
the definition of an "Accredited Investor" as defined herein 
below; 

inifials B. "Accredited Investor". The undersigned is an Accredited 
Investor as defined below (check applicable box): 

01. Any natural person whose individual net worth, or joint net worth 
with that person's spouse, at the time of his purchase exceeds One Million ($1,000,000) 
Dollars; 

n 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person's spouse in excess of Three Hundred Thousand ($300,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
lnvestment Company Act of '1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefrts of its employee's if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any er$ployee benefit plan within the meaning of the Employee 
Retirement income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is e'mer a bank, savings and 
loan association, insurance, company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investhent decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a) (22) of the Investment kdvisers Act of 1940); 

n 5 .  Any orgjnization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, hassachusetts or similar business trust, or partnership, not 
formed for the specific purpdse of-acquiring the securities offered with total assets in 
excess of Five Million ($5,000\000) Dollars; 

0 6 .  Any diredor, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii); and 

0 8 . ”  Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and each equity 
owner must meet the definition of an accredited investor in any of paragraphs 1, 
2,3,4,5,6 or 7 above and will be treated as a separate subscriber who must meet 
all suitability requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 

35 

ACCOl2303 
FILE #8337 



’ 

EXHIBIT B 

PROMISSORY NOTE 
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I I 
EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VlRN TO OR FOR SALE IN CONNECTION WITH THE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"). THIS NOTE MAY 
NOT BE SOLD, TRANSFERRED, OR ASSIGNED ("TRANSFER") UNLESS IT 
IS SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM SUCH 
REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS IN WRITING 
TO SUCH TRANSFER. 

C & D Construction Services Inc., a Nevada Corporation, with offices at 130 
West Owens Avenue, North Las Vegas, Nevada 89030 (the "Maker"), for value 
received, promises to pay to the Individual and/or legal entity designated in this 
Note as the "HOLDER," the principal sum of One Hundred Thousand dollars 
($100,000.00) with an annualized rate of return of twenty-four percent (24%). 
Interest shall be due and payable monthly, due on the Id of each month and based 
on the commencement date of the Note. Initial odd days of interest due will be 
included in the 1' check. The entire Principal shall be due and payable to the 
Holder no later than twenty-four (24) months from the Commencement Date. 
Maker may at any time or from time to time make a voluntary prepayment, 
whether in full or in part, of this Note, without premium or penalty. 

1. NOTES 

This Note in the principal amount of Twenty Five Thousand ($25,000) 
Dollars per Note, or any fractional amounts, is offered for sale by the Maker, 
pursuant to that certain "Private Placement Memorandum" dated October 1 , 
2010. The Note shall be senior debt of the Maker. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events ("Event 
of Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when 
due for a period of thiiity (30) days after notice of such default has been sent by 
the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its crebitors, or consent to or acquiesce in the appointment of a 
receiver for all or subspntially all of its property, or a petiiion for the appointment 
of a receiver shall be filed against the Maker and remain unstayed for at least 
ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, 
by written notice to the Maker, declare the unpaid principal amount and all 
accrued interest of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by property in Nevada 
and California. The investors are in Is‘ lien position and the properties are free and 
clear. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as 
defined in that certain ”Subscription Agreement” attached as Exhibit A to the 
Private Placement Memorandum. 

5. . STATUSOFHQLDER 

The Maker may treat the Holder of this Note as the absolute owner of this 
Note for the purpose of making payments of principal or interest and for all other 
purposes, and shall not be affected by any notice to the contrary, unless the 
Maker so consents in writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may 
not be sold, offered for sale, pledged, assigned or otherwise disposed of, unless 
certain conditions are satisfied, as more fully set forth in the Subscription 
Agreement. 

7. ATTORNEYS EEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a). Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
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successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Abreement. This Note contains all oral and written 
agreements, represenhtions and arrangements between the parties with respect 
to its subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver or amendment of 
any of the provisions of this Note shall be effective unless in writing and signed 
by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt there 
for, or sent by certified mail, return receipt requested, to each of the parties 
hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this Section 
8) with a copy to C & D Construction Services Inc., 130 West Owens Ave, North 
Las Vegas, Nevada 89030. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) Section Headings. The headings of the various sections of the 
Note have been inserted as a matter of convenience for reference only and shall 
be of no legal effect. 

(e) Severability. If any provision or portion of this Note or the 
application thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, or render 
invalid or unenforceabk the remainder of this Note. 

(9 Applicable Law. This Note shall be deemed to have been made in 
the State of Arizona, and any and all performance hereunder, or breach thereof, 
shall be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in the State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue exclusively in 
the State of Arizona with respect to any action or proceeding brought with 
respect to this Note. 

1 

%gn&DatG f l  Lr 
Jason T. Monler for Peter A. Salazar Jr 
bv Limited POA Print Name 
C & D Construction Services 
a Nevada Corporation 
130 West Owens Avenue 
North Las Vegas, Nevada 89030 

Address 
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Investor Suitability Questionnaire 
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EXHIBIT C 

C & D Construction Services Inc. 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the "Notes") offered by C & D Construction 
Services Inc. (the "Company"). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial 
status to detepnine whether you are an "Accredited Investor," as defined under applicable 
federal and state securities laws, and otherwise meet the suitability criteria established by the 
Company for purchasing Notes. This questionnaire is not an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to 
determine your eligibility as an Accredited Investor or to ascertain your general suitability for 
investing in the Notes. 

Please answer all questions completely and execute the signature page 

A. Personal 

1. Name: 

2. Address of Principal Residence: 

County: 

3. Residence Telephone: ( ) 

4. Where are you registered to vote? 

5. Your driver's license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver's license or have any 
other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1 1- Residence Address (as set forth in item A-2) 

(2)- Busineqs Address (as set forth in item 6-1) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Securtty or Tax I.D. #: 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years exceeded: 

(1 1- $25,000 (2) $50,000 

(3)- $100,000 (4) - $200,000 
3. Joint gross income with spouse during each of the last two years exceeded $300,000 

4. Estimated gross income during current year exceeds: 

(1 1- $25,000 (2) - $50,000 
(3)- $100,000 (4) - $200,000 

5. Estimated joint gross income with spouse during current year exceeds $300,000 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market 
value, less any mortgage, of your principal residence.) 

(1) $5o,ooo-$i ao,ooo (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$7'50,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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PROMISSORY NOTE 

Borrowers: Jason Mogler of Phoenix, h-izona ; ERC of Nevada LLC; and ERC Compactors LLC of 8800 E. 
Chaparral #270 Scottsdale, Arizona 85250 (individually and collectively the t'BoiI'owerstt) 

Lender: Fuel Fresh, Inc. 

Principal Aniouat: $100,000 

1 .  FOR VALUE RECEIVED, The Boimvers promise to pay to Fuel Fresh, Inc,, at P.O. BOX 51000 
Phoenix Arizona 85076, or at such address as may later be provided in writing to the Borrowers, the 
principal sum of' one liundred thousand ($1 00,000.00 ) USD, with interest payable on the unpaid 
principal at the rate of 24 percent per annum, calculated yearly not in advance. 

2. This Note will be repaid in 12 consecutive yearly iiistallinents of interest only on the anniversary dote of 
the execution of this Note. With ~ i i y  outstanding balance owing uiider this Note being paid at tlie end of 
its term. 

3. At any time while not in default uiider this Note, the Borrowers may pay the outstanding balaiice then 
owing under this Note to Fuel Fresh, 1nc.without further bonus or penalty. 

4. Notwithstaiiding anything to the contrary in this Note, if the Bowowers default in the perfoimance of 
any obligation under this Note, then Fuel Fresh, Iiic. may declare the principal amount owing and 
interest due under this Note at that time to be immediately due and payable. 

5. This Note ivill be construed in accordance with and governed by the laws of the State of kizona. 

6. 111 the case of the Borrowers' default and the acceleration by Fuel Fresh, Iiic. of the ainouiit due, all 
aniounts outstanding under this Note will bear interest at the rate of 26 percent per airnuin froin the date 
of demand untiipaid. 

0 

IN WITNESS WHEREOF the parties have duly affixed their signatures under seal 011 this 22nd day of August, 
201 1. 

SIGNED, AND DELIVERED 
.this 22nd day of August, 201 1. 

SIGNED, AND DELIVERED 
this 22nd day of August, 201 I .  

n E C Compactors LL y Jason Mogler ai1 
Authorized Representative 

Fuel Fresh, Inc.by Markklierinaii an 
Authorized Representative 
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Memorandum# Fuel Fresh. Inc. 
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CONFIDSNTIAL PRIVATE PLACEMENT MEMORANDUM 

EqC COMPACTORS LLC 
An Arizona Limited Liability Company 

$’l,500,000 

Minimum Offering Amount: $90,000 
$15,000 per Promissory Note (Unit) 

MINIMYM PURCHASE - 1 Promissory Note 
24% Annual Rate of Return 
Maturity Date: 24 months 

Interest Paid Monthly After a Ninety (90) Day Interest Deferment Period 
Redemption at Maturity - $15,900 per Unit (includes deferred interest) 

ERC Compactors LLC, an Arizona Limited Liability Company (hereinafter referred to 
as the %OMPANT’), is offering by means of this Confidential Private Placement 
Memorandum a minimum of Six (6) and a maximum of One Hundred (100) secured 
Promissory Notes (“Notes”) at an offering price of Filteen Thousand ($15,000) Dollars 
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of 
One Million Five Hundred Thousand Dollars ($1,500,000) to qualified investors who 
meet the Investor Suipbility Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as 
a lender to the Company; for investment purposes only, and execute a Subscription 
Agreement in the form contained in the accompanying Subscription Booklet (see 
“TERMS OF THE OFFER1 ’ G”). 

IN THE NOTES INVOLVES A DEGREE OF RISK 
(SEE “RISK FACTORS’) 

THESE SEC r% , RlTlES ARE SPECULATIVE AND INVESTMENT 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $1 5,000 $1,500 $13,500 

Maximum Units $1,500,000 $1 50,000 $1,350,000 
Minimum Units $90,000 $9,000 $81,000 

ERC Compactors LLC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

The date of this Private Placement Memorandum is August 8,201 1 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum CMemorandum~ is submitted to 
you on a confidential basis solely for the purpose of evaluating the specific transaction 
described herein. This information shall not be PhOtQCOpied, reproduced or distributed to 
others without the prior viriltten consent of ERC Compactors LLC ("Company"). If the 
recipient determines not to1 purchase any of the Notes offered hereby, it will promptly return 
all material received in mrpection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WI$H, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMIBSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR RWIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN g(2)  
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT' DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR M E  NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND 
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH 
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE 
INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL M E  
CIRCUMSTANCES As DEJSCRiBED IN THE AnAcHED OFFERING MEMORANDUM. 

REPRESENTATION IN ~ONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 

INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 

I 
NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 

INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

BE RELIED UPON AS FbAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE IQUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DoCYMENTATlON TO VERIFY THE INFORMATION CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
MUST BE VIEWED OP#LY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEMD UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN M A T  THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 
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I. SUMMARY OF THE O~FERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 

OFFERING MEMORANDUM IN ITS ENTIRETY. 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 

ERC Compactors LLC (the "Company") was formed on August 3,2011 as an Arizona Limited 
Liability Company. The Comppny is in the business of cardboard recycling on site at 
commercial properties. 

The Securities offered are One Hundred (100) Notes issued by the Company at Fiffeen 
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see "Exhibit 
"B" for copy of Promissory Note). The minimum purchase is one (1) Note. The Notes have an 
annual rate of return of TwentyrFour (24%) percent simple interest with a maturity date of 
Twenty-Four (24) months from the Cornmencement Date of each Note. 

Principal and Interest shall be paid as follows: 
Principal: Principal shall be paid qt maturity. The maturity date is Twenty-Four (24) months from 
the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and eqripment delivery date, the first Ninety (90) days of interest will 
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the 
note's principal amount of $15,000. The new principal balance of the Note on the Ninety-First 
(9lst) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900) 
dollars. Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred 
($15,900) and will be paid month19 commencing in the Fourth (4*) month. 

The notes will be secured by the equipmentkompactors purchased. 

None of the Notes are convertible to Membership Units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on August 8,201 1, and will terminate no later than August 
7,2012, unless extended by the Gornpany (see "TERMS OF THE OFFERING"). 

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and 
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the 
proceeds is to purchase compactor equipment to be installed at commercial locations (see 
"USE OF PROCEEDS"). 

2. THE COMPANY 

ERC Compactors LLC (the "Company") was formed in August 3,201 1, as an Arizona 
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the 
Company's Membership Units $re authorized, issued and outstanding. The Company is 
in the business of recycling. 
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2.1 OPERATIONS 

ERC Compactors LLC is a new! division of ERC which acquired C&D Construction Services 
Corporation. C&D Construction Services has been in recycling business for over ten years. 

While ERC Compactors LLC is a pew divisional venture and has yet to commence operations, it 
is in the same business and augments the company's recycling business. ERC Compactors 
LLC will supply a new source of chmmodities from new accounts such as $trip malls. 
For a complete discussion on the company's philosophy and operations, please see "Exhibit D - 
it's business plan". 

2.2 BUSINESS PLAN 

ERC of Nevada LLC's business plan, included as Exhibit D of this Memorandum, was prepared 
by the Company using assumptipns set forth in tRe Business Plan, including several forward 
looking statements. Each prospective investor should carefully review the business plan before 
purchasing Notes. Managementi makes no representations as to the accuracy or achievabilii 
of the underlying assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, the following individuals are actively involved in the 
management of the Company: 

Jason Todd Mogler - President and Principal 

Jason Todd Mogler, partner 0f;Tt-i-Core Companies, has twenty plus years of marketing 
experience in both domestic and international markets. 

. I  An Arizonan native, his family has been in the construction business since 1940 his 
grandfather Roger Krants W ~ S  a general contractor who completed several major 
commercial and residential ventures. You could say that development is in Jason's blood 
since blood. 

Jason's practical work experienke include the position of Director of Construction Lending 
for Republic Mortgage, and the/ Director of Construction Lending for the prestigious Royal 
Bank of Canada, his extensibe work experience gives him thorough knowledge of 
construction lending and banking operations. 

Mr. Mogler has an impressive academic.resume at Ariiona State University where he holds 
a Bachelor of Science degree with a major in marketing and a minor in psychology. His 
master studies with Thunderbird American Graduate School of International Management 
give him an international understanding of business strategies and marketing position. 
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Jason has also been celebrate? for his philanthropy with numerous organizations both in 
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

Peter A. Salazar: Chief Executive Officer: 

Bachelor in Environmental Sciehce - 2000 

2000 - Founder of C&D Construction Services lnc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Produds 

2002 - Expanded C&D Construction Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 201 0 - Nevada Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 

Jim Hinkeldey - Vice President and Prtncipal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including 
portfolio management, joint venture management, and all aspects of the mortgage banking 
profession for select regional New York banks. 

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in 
Mew York. He was responsible for land acquisition through project conclusion which 
included the delivery of completed developments in a timely and cost efficient, profitable 
manner. 

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the 
structure of the portfolio to meet asset/liability re-pricing demands. His concept creation 
resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom 
line results. 

Mt. Hinkeldey's business philosophy is based on total enterprise engagement, 
accountability, and the deliverauility of profrtable projects. Mr. Hinkeldey's philosophy is that 
the client and his investment or requirements come first and are paramount to each 
success. 
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I .  1 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

. .  

' 8  

I . .  

This Private Offering Memorandum is offering a minimurn of Six (6) and a 
maximum of One Hundred (10Q) Notes at Fifteen Thousand ($15,000) Dollars per Note, for 
a minimum of Ninety Thousand ($90,000) Dollars and a maximum of One Million Five 
Hundred Thousand ($l,SOO,OC&l) Dollars to a select group of Investors who satisfy the 
Investor Suitability Requirements (see "INVESTOR SUITABILITY REQUIREMENTS"). The 
Company has the authority to qell fractional Notes at its sole discretion. The Company has 
set a minimum offering proceeds figure of $90,000 (the "minimum offering proceeds") for this 
Offering. 

4.2 MINIMUM OFFERtNG AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo Bank, into 
which the minimum offering prodeeds will be placed. At least Six (6) Notes must be sold for 
$90,000 before such proceeds will be released from the holding account and utilized by the 
Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale 
of Notes will be delivered directly to  the Company. 

4,3 NONTRANSFERABILITY OF NOTES 

The Notes have1 not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the "Securities Act"), and are 
being offered in reliance upon an exemption under w(2) and Rule 506 of Regulation D of 
the Securities Act, as amended! and rules and regulations hereunder. The Notes have not 
been registered under the secyrities laws of any state and will be offered pursuant to an 
exemption from registration in epch state, A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable to the 
Company and its counsel to theleffect that the Notes may be transferred without violation of 
the registration requirements of ihe Securities Act or any other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhibit e), and Investor Questionnaire (Exhibit 
C) are submitted by the investihg Subscriber or hidher Investor Representatives and are 
received and accepted by the Oompany. The Subscription Agreement as submitted by an 
investing Subscriber or his/her Investor Representatives shall be binding once the Company 
signs the Subscription Agreemdnt, Note and the funds delivered by the potential Investor to 
the Company with the Subscription Agreement has been cleared by the financial institution 
in which they are deposited by the Company. The Notes will be delivered to qualified 
Investors upon acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the Company. 
Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any 

' 
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time prior to acceptance by the Company, except as provided by certain state laws, or if 
more than Twenty (20) days hate passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all applicable 
documents to such Investor. The proceeds of this Offering will be used only for the purpose 
set forth in this Private Offering Memorandum (see “USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 

Upon reaching the minimum offering amount of Ninety Thousand 
the following conditions: 

($90,000) Dollars. 
1. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand [$1,500,000) Dollars. 

3. Notwithstanding the above, this offer shall terminate one (1) year from 
the date of this Private Placewent Memorandum; or on such later date not exceeding 
Twenty (20) days thereafter to which the Company, in its sole discretion, may extend this 
Offering. 

5. PLAN OF DlSTRlBUFlON 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of 
the Company and qualified licensed personnel, pursuant to State and Federal security rules 
and regulations. This Offering is made solely through this Private Placement Memorandum 
and without any form of generql solicitation or advertising. The Company and its Officers 
and Directors or other authorizkd personnel will use their best efforts during the Offering 
period to find eligible Investors who desire to subscribe to the Notes in the Company. 
These Notes are offered on a “best efforts’ basis, and there is no assurance that any or all 
of the Notes will be closed. The Company has the authorization to offer fractional Notes at 
its sole discretion. The Offering period will begin as of the date of this private Offering 
Memorandum and will close upon the happening of such occurrences as defined herein 
(see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commiSsions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

! 

The Company is offering One Hundred (100) Notes of the Company to 
potential investors at Fifteen Ttiousand ($15,000) Dollars per Note, payable in cash at the 
time of the subscription. The +inimum purchase is one (1) note. The Notes will have an 
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof, 
with a maturity date of Twenty+Four (24) months from the Commencement Date of each 
Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid1 at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and eguipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred inlerest ($300 per month or $900 for 90 days) will be added 
onto the note's principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Cpmmencement Date will be Fiffeen Thousand Nine Hundred 
($15,900) dollars. Interest will bk calculated on the combined amount of Fifteen Thousand 
Nine Hundred ($15,900) dollars land will be paid monthly commencing in the Fourth (4'h) 
month. 

The notes will be secured by the equipmenthmpactors purchased. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 

The Notes will be issued in the iform attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhibit 8. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by the equipmenffcompadors purchased. 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to its Note 
holders as it deems appropriate. The Company's fiscal year ends on December 31" of 
each year. 

7. USE OF PROCEEDS 
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The gross proceeds of the Offering will be a minimum of Ninety Thousand 
($90,000) Dollars and a maxihum of One Million Five Hundred Thousand ($1,500,000) 
Dollars. The table below sets fc/rth the use of proceeds for both the maximum and minimum 
offering amounts. 

Proceeds From 

Sources 

Amount I Proceeds Amount 
$1,500,000 I 100% $90,000 

I Maximum I Percentof I Minimum 

Total Application of Proceeds t $ 1,500,000 100% $ 90,000 1 00% 

Percent of 
Proceeds 
100% 

Footnotes: 

(1) Includes estimated memoqandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

, .  
: I  

. . .  

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be soldl by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the purchase of compactordequipment. 

8. CAPITALIZATION STATEMENT 

8,l CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes or 
One Million Five Hundred Thousand ($1,500,000) Dollars. 

I 
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AS ADJUSTED AFTER THE 
08/03/2011 OFFERING 

Notes - -0- $1.500.000 - 

Membership Units $1 00 
$ . IO  par value, 1,000 Un'b authorized, 
1000 Units issued and outstanding 

$1 00 

Net Members Equity $1 00 $1 00 

TOTAL CAP ITALlZAT IO N $100 $1.500.100 

9. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATIONS 

The Company has yet to commence compactor operations. 

9.2 LIQUIDtTY AND CAPITAL RESOURCES 

The Company's liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay forithe purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY CORPORATION 

ERC Compactors LLC is a privately held Arizona Limited Liability Company, 
formed on August 3,201 1, 

10.2 PRIVATE OFFEaNG OF NOTES 

The Company is authorized to offer in this private offering, up to One Million 
Five Hundred Thousand ($1,50p,OOO) Dollars of Notes to selected investors, effective on 
August 8,201 1. 
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I I. FIDUCIARY RESP;ONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The officers and Directors of the Company are accountable to the Company 
as fiduciaries and such 0% & and Directors are required to exercise good faith and 
integrity in managing the Company’s affairs and policies. Each Note holder of the 
Company, or their duly authorizbd representative, may inspect the books and records of the 
Company at any time during noha l  business hours. A Note holder may be able to bring an 
action on behalf of himself in tbe event the Note holder has suffered losses in connection 
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty 
by an Officer or Director of the Company, in connection with such sale or purchase, 
including the misrepresentation or misapplication by any such Officer or Director of the 
proceeds from the sale of these Notes, and may be able to recover such losses from the 
Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers or 
controlling persons pursuant to1 Arizona law. Indemnification includes expenses, such as 
attorneys’ fees and, in certain I circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or 
proceedings involving such person and arising from their relationship with the Company, 
except in certain circumstances:where a person is adjudged to be guilty of gross negligence 
or willful misconduct, unless ‘a court of competent jurisdiction determines that such 
indemnification is fair and reasonable under the circumstances. 

12, RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RfSK FAGTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 3,201 1. It is therefore subject to all the 
risks I I inherent in the creation of a new Company. Unforeseen expenses, complications 
and delays may occur with a new Company. 
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12.2 CONTROL BY CQMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstbnding Membership Units. Such ownership will enable the 
Company to continue to elect all the Managers and to control the Company% policies and 
affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions withi respect to the management of the Company will be made 
exclusively by the Managers of fhe LLC. The Note holders do not have the right or power to 
take part in the management of the Company. Accordingly, no person should purchase a 
Note unless he is willing to entrust all aspects of the management of the Company to 
existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

. .  

' !  

i 
, /  

. .  
, ,  . i  

! 
* I  

. .  

. I  

I . .  

The transferability of the Notes in this offering are limited, and potential 
investors should recognize the k tu re  of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the SecuritiesIAct of 1933, as amended, or qualified or registered under 
the securities laws of any stateland, therefore, the Notes cannot be resold unless they are 
subsequently so registered or ualified or an exemption from such registration is available. 

purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

The offering also contains res 1 rictions on the transferability of the Notes. Accordingly, 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offerivg, the Company was funded by its principals. Independent 
of the amounts raised in this offering, presently the Company does not have any other 
assets available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations. 

12.7 U.S. ECONOMY 

The Company is subject to the U.S. Economy and its effect on consumer 
confidence and spending. 
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12.8 FORCE MAJEU$E 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or default is 
caused by condiiions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, insurrections andlor any other cause beyond the reasonable 
control of the party whose performance is affected. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has One Thousand (1,000) Membership 
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note 
(Fifteen Thousand ($1 5,000) Doltars) by carefully reading this entire Private Offering 
Memorandum and by then combleting and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Compactors 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscribefi to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERC Nevada LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see "TERMS OF THE 
OFFERING." Such Investor should include his check made payable to ERC 
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I .  

. .  

. .  

COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE.' Delivery of the documents referred to above, together with 
a check to the Company should be addressed to the Company as follows: ERC 
Compactors LLC, 8800 E. Chgpartal Road., Suite 270, Scottsdale, Ai! 85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 
I 

15.1 INTRODUCTION 

Potential lnvestork should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified investment 
advisors in making this investment decision. 

15.2 GENERAL SUIT~BILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the meriis and risks of an investment in this 
Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current needs and personal 
contingencies, has no need for liquidity in this investment and could afford the complete 
loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and ;not with a view toward subdivision, resale, distribution or 
fractionalization thereof, or for the account of others, and has no present intention of selling 
or granting any participation in, or otherwise distributing, the Note(s). 

4. The Investor's overall commitment to invest in the Note(s) is not 
disproportionate to his, her or !its net worth and the investment in these Note(s) will not 
cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

16.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth sufficient to 
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bear the risk of losing his entire investment and meets the above “General Suitability 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to saqsfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited Investors” 
economic suitability standards ap defined below: 

1. Any naturql person whose individual net worth, or joint net worth with 
that person’s spouse, at the \time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

2. Any naturql person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income 
with that person’s spouse in exbss of One Hundred Thousand ($100,000) Dollars in each 
of those years and has a reasonable expectation of reaching the same income level in the 
current year; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and 
loan association or other instiiirtion as defined in Section 3(a)(5)(A) of the Act, whether 
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to 
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in 
Section 2(a)(l3) of the Act; any investment company registered under the Investment 
Company Act of 1940 or a business development company, as defined in Section 2(a)(48) 
of that Act; any Small Business Investment Company licensed by the U.S. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; 
any plan established and main&ined by a state, its political subdivisions or any agency or 
instrumentality of a state or its qolitical subdivisions, for the benefits of its employees if such 
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit 
plan within the meaning of theIEmployee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(22) of such Act, 
which is either a bank, savingb and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five Million 
($5,000,000) Dollars if a self-birected plan, with investment decisions made solely by 
persons that are accredited invqstors; 

4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of €he Internal 
Revenue Code, corporation, Mhssachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in excess 
of Five Million ($5,000,000) Dollars; 

6. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 
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7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the sqecific purpose of acquiring the securities offered, whose 
purchase is directed by a sophisticated person as described in Rule 506(b)(Z)(ii); and 

8. Any entity In which all Qf the equity owners are Accredited Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Cordpany, shall be “looked through” and each equity owner must 
meet the definition of an accredited investor in any of paragraphs 1 , 2, 3,4, 5,6 or 7 above 
and will be treated as a separate subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suipbility Requirements referred to in this section represent 
minimum requirements for potFntial Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment for such 
a potential Investor or that the potential Investors’ Subscription will be accepted by the 
Company. The Company may, I in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully reviewed by 
the Company to determine the suitability of the potential Investor in this Offering. The 
Company may, in its sole discrbtion, refuse a Subscription in this Offering to any potential 
Investor who does not meet the applicable Investor Suitability Requirements or who 
otherwise appears to be an unsuitable Investor in this Offering. The Company will not 
necessarily review or accept a Subscription Agreement in the sequential order in which it is 
received. The Company also lhas the discretion to maximize the number of Accredited 
Investors in this Offering and,, as a result, may accept less than thirty-five (35) Non- 
accredited Investors in this Offering. 

46. LITIGATION 

The Company and its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or Managers and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Managers. 

. I  

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the intention of 
the Company that all potential Investors are given full access to such information for their 
consideration in determining whether to purchase the Notes being offered. Prospective 
Investors should contact the Company for access to information regarding the matters set 
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forth or other information concerning the Company. Representatives of the Company will 
also answer all inquiries from potential Investors concerning the Company and any matters 
relating to its proposed operations or present activities. The Company will afford potential 
Investors and their representaiives the opportunity to obtain any additional information 
reasonably necessary to verify the accuracy or the source of any representations or 
information contained in this Pliivate Offering Memorandum. All contracts entered into by 
the Company are subject to modifications and the Company may make any changes in any 
such contracts as deemed appropriate in its best discretion. Such recent amendments may 
not be circulated to Subscribersipnor to the time of closing this Offering. However, potential 
Investors and their representqtrves may review such material or make inquiry of the 
Company concerning any of thepe and any other matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, are 
for illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversefy affect the illustrative value and conclusions of any 
forecasts. 

19. GLOSSARY OF TERMS 

The following terns used in this Memorandum shall (unless the context otherwise 
requires) have the following resbective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor‘s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SuITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securitied or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. 
Liability Company. 

Refers to ERC COMPACTORS LLC, an Arizona Limited 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating body which licenses brokers and dealers handling securities 
offerings, reviews the terns of an offering’s underwriting arrangements and 
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advertising literature and, while not a governmental agency, acts as a review 
service watchdoglto make sure that its regulations and those of the SEC are 
followed for the Investor's protection in offerings of securities. 

NOTES. A Fiftetin Thousand ($15,000) Dollar investment consisting of one 
(1) Promissory Ndte issued by ERC COMPACTORS LLC, an Arizona Limited 
Liability Company! 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenkver a securii is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXkHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirercents which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among ofher things, the use of prescribed proxy statements when 
investors' votes pre solicited; the disclosure of management and large 
shareholders' holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reportsiof the Issuer. 

SECURITIES AMD EXCHANGE COMMISSION (SEC). An independent 
United States gbvemment regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings . 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, lnvesfor Questionnaire and a check as payment for the Note(s) to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or Augusfi 7,201 2. 

(the remainder of this page has been intentionally left blank) 

. .  
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that hekhe has read and 
understood this entire Ptlate Placement Memorandum. 

m- 
Signature 

Mark Sherman 
Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

' I  
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Print Name of Subscriber: Fuel Fresh, Inc. 

Amount Loaned: $100,000.00 

Number d Notes: 6.6 

ERC COMPACTORS LLC 

SU&SCRlPTlON DOCUMENTS 

OFFERING OF A MINIMUM OF SIX (6) 
AND A 

MAXIMUM OF ONE HUNDRED (100) 
SE~URED PROMJSSORY NOTES 

FIFTEEN TH0,USAND ($15,000) DOLLARS PER NOTE 

AUGUST 8,2011 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the secured Promissory Notes, Fifteen Thousand ($1 5,000) 
Dollars per Note (the “Notesn) of ERC Compactors LLC, an Arizona Limited Liability 
Company (”the Company”), must complete and execute the Subscription Documents in 
accordance with the instructiohs set forth below. The completed documents should be 
sent to ERC Compactors LLb, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 
85250. 

Payment for the Securities s’hould be made by check payable to the Company and 
enclosed with the documends as directed in Section 111 below. 

1. These Subscription Doguments contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

Subscription Agreement 
Promissory Note 
Confidential Prospective Purchaser‘s Questionnaire 

II. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where apprbpriate. All armlicabte sections must be filled in. 

111 Payment for €he Notes must be made by check as provided below: 

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Fifteen Thousand ($15,000) per Note), to “ERC Compactors LLC”. Your 
check should be enclosed with your signed subscription documents. 

AI1 funds received from subscribers will be placed in a segregated Holding Account of 
the Company. Once the minipurn offering amount has been reached the funds will be 
transferred to the Company’s operating account and will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Subscription Agreement 

To: ERC Compactors LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale, AZ 85250 

Gentlemen: 

. #  

. ,  

. .  i 

Print Name of Subscriber: Fuel Fresh, Inc. 

Amount Loaned: $'lOO,OOO.OO 

Number of Notes: 6.6 

1. Subscription. The undersigned hereby subscribes for 6.6 Notes of ERC 
Compactors LLC (the "Company"), an Arizona Limited Liabitity Company, and agrees to 
loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate 
loan of $100.000.00 (the "Loan Amount") upon the terms and subject to the conditions 
(a) set forth herein, and (b) described in the Confidential Private Placement 
Memorandum CPrivate Placement Memorandum") dated August 8, 201 I together with 
all exhibits thereto and materials included therewith, and all supplements, if any, related 
to this offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the 
Company has the discretion tq offer fractional Notes for loans less than the minimum. 

2. Note Offering. The Company is offering a minimum of Six (6) and up to a 
maximum of One Hundred (190) Notes at Firteen Thousand ($15,000) Dollars per Note, 
with a minimum subscription df one (1) Note (the "Offering"). The minimum aggregate 
loan to the Company will bei Ninety Thousand ($90,000) Dollars and the maximum 
aggregate loan to the Compgny from this Offering will be One Million Five Hundred 
Thousand ($1,500,000) Dollak. The Offering is being made to a limited number of 
investors pursuant to an exejnption available under the Securities Act of 1933 (the 
'Act"), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

3. Documents to be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the "Agreement"), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
"Subscription Documents"). The Subscription Documents should be delivered to ERC 
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. The 
undersigned understands and agrees that he or it will not become a "Holder" of the 
Note(s) and the Company shall not become a "Maker" of the Note(s) unless and until 
the Agreement and Note@) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount bty check made payable to the order of ERC Compactors 
LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees thatlthe Company reserves the right, exercisable in its sole 
discretion, to accept or rejectlany subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in wtiole or in part, by the Company, the Company will execute 
this Agreement and the Note(s) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to :the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than Twenty (20) days shall have passed from the date the Company 
received completed and executed Subscription Documents and the Loan Amount from 
the undersigned (the "Acceptgnce Period?, and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

. I  6. Offering Period. The Company may close in whole or in part or terminate 

1. Upon reaching the minimum offering amount of Ninety Thousand 
this Offering under any of the following conditions: 

($90,000) Dollars. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later date not 
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may 
extend this Offering. 

3. 

7. Closing of the Loan. The Note@) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note@) have been countersigzed by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
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"Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the qaker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein: 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) Thy Company is a Limited Liability Company duly organized, 
validly existing and in good stqnding under the laws of the State of Arizona and has the 
requisite corporate power and authority to own, lease and operate its properties and to 
carry on its business as now bping conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable gainst the Company in accordance with its terms (except 
as such enforceability may be it limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws( from time to time in effect which affect creditor's rights 
generally and by legal and equitable limitations on the availabil'i of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note(s) 
on behalf of the Company have been duly authorized to do so by all necessary 
corporate action. Neither the execution and delivery of this Agreement and the Note(s) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 

26 
ACC012101 
FILE #8337 



. I  

understands that the Notes 911 be issued with the rights and subject to the conditions 
described in the Private Placepent Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and condifions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the seeon in the Private Placement Memorandum titled "Risk 
Factors." 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Abreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which lite resides and (B) is a bona fide resident and domiciliary 
(not a temporary or transient iesident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust or other entit$, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and persdnal contingencies, has no need for liquidity in the Note(s) 
and could afford a complete lob of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit 1 
hereto (please indicate by providing your initials next to the appropriate categov in 
which the undersigned is included, and if the undersigned is an Accredited lnvestoc 
check fhe appropriate categoty of Accredited Investors in which the undersigned is an 
entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned's overall commitment to invest in the 
Note(s), which are not readilymarketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the meriis and risks 
of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terns and conditions of this Offering and the business of the Company 
and (B) such other informatiort as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or wrihen representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (1) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general gdvertising. 

(xii) If the undersigned is a corporation, limited liabilrty company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such ent i i  to do so. 

(xiii) If the undersigned is a corporation, limited IiatziMy company 
or partnership, the person sighing this Agreement on its behalf hereby represents and 
warrants .that the informatibn contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true apd correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreemen) has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in amordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the account of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
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whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note@). The undersigned will hofd the Note(@ as an 
investment and has no reaspn to anticipate any change in circumstances or other 
particular occasion or event, which would cause ths undersigned to attempt to sell any 
of the Note@). 

(xvi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note@) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (6) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recoripmended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note(s) by the Company is intended to be exempt from registration 
pursuant to Section 4 (2) of/ the Act and the rules promulgated thereunder by the 
Securities and Exchange Covmission, and that the undersigned's Note@) cannot be 
sold, pledged, assigned or otqerwise disposed of unless they are registered under the 
Act or an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note@) unless such 
Note@) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note@) may be transfeu@ without violation of the registration requirements of the 
Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowlepges that there can be no assurance that the Company 
will file any registration statement for the Note@) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the 'Company will be able to keep it effective until the 
undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company's acceptance and may be rejected by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note@) with respect to the 
undersigned's subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned's subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitledl to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as otherwise provided in this Agreement. 
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(xx) Alllinformation provided by the undersigned in the Investor 
Questionnaire and Investor' Representative Questionnaire (if applicable) which 
accompanies this Agreement 1s true and accurate in all respects, and the undersigned 
acknowledges that the Comqany will be relying on such information to its possible 
detriment in deciding whether lhe Company can make these Note(s) to the undersigned 
without giving rise to the loss of an exemption from registration under the applicable 
securities laws. 

, 
9. Foreign Person1 If the undersigned has indicated on the signature page 

of this Agreement that he, sh$ or it is a foreign person, he, she or it agrees to notify the 
Company in writing within sucty (60) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls qny thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all e x e s e s  reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connecfion with this transaction. 

11. Notice. All notiws in connection with this Agreement shall be in writing 
and personally delivered or delivered via Overnight mail, with written receipt therefor, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (on such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite 
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. ' 

(a) This Agreement is not assignable by the undersigned. This I 

Agreement shall be binding upon and shall inure to the benefd of the parties, their 
successors and, subject to '%e above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all petformance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of [Arizona. The parties hereto hereby consent to personal I 
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jurisdiction and venue exclusii~ely in the State of Arizona with respect to any action or 
proceeding brought with resp$ct to this Agreement. 

(c) This Ag*ement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representation? or warranties are made or implied, except as specifically 
set forth herein. No modificatfon, waiver or amendment of any of the provisions of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement . 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writimg signed by the party against whom enforcement of the 
waiver is sought, and no suchlwaiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or partylor circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(9 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 
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IN WITNESS WHEREOF, the: undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2011, 
at (City) ? (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (cirCe one): ' [is] [is not] a citizen or resident of the United States. 

Print Name of Individual: 

Print Social Securii Number df Individual: 

Signature of Individual 

Print Address of Residence: 

Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of 
Spouse 

Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property 

Print Telephone Number: 

0 
. .  

. .  
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) /is] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Enternal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there-under). 

Print Name of Partnership, Corporation, 
Trust or Entity: 

Tfile of Authorized Representative 

Fuel Fresh, Inc. President 

Print Jurisdiction of Organization or 
Incorporation 

M- 
Signature of Authorized Representative 

Maricopa County, AZ 

Print Federal Tax Identification Number 
*mwQ!J 

Print Name of Authorized Representative 
, ,.*. s . . . . . .  . . . . - Mark Sherman 

Print Address of Residence: Print Telephone Number: 
' :: . .  

ACCEPTANCE 

I 

I 

I . .  

The terms of the foregoing, incl din the subscription described therein, are agreed to and 
accepted on this m a y  of , & f . d $ ? ~ O l 1  
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and( if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

inifials A. "Non- accredited Investor". The undersigned does not 
mebt the definition of an "Accredited Investor" as defined 
herein below; 

initials 6. "Accredited Investor". The undersigned is an Accredited 
Investor as defined below (check applicable box): 

01.  Any naturpl person whose individual net worth, or joint net worth 
with that person's spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

n 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($ZOO,OOd) Dollars in each of the two most recent years, or joint 
income with that person's spouse in excess of One Hundred Thousand ($100,000) 
Dollars in each of those yea@ and has a reasonable expectation of reaching the same 
income level in the current ye&; 

0 3 .  Any banknas defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) iof the Act; any investment company registered under the 
Investment Company Act of 11940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees, if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
selfdirected plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any privafe business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,~00) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

a7. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii); and 

08.” Any e n t i  in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and each equity 
owner must meet the definition of an accredited investor in any of paragraphs I, 
2,3,4,5,6 or 7 above and yill be treated as a separate subscriber who must meet 
all suitability requirements. 

! 
. . I  

If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMlSSORY NOTE 

THIS NOTE HAS BEEN MeDE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOF SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEYPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270b Scotkdale AZ 85250 (the “Maker“), for value received, 
promises to pay to the Individual and/or legal entity designated in this Note as the 
“HOLDER,” the principal sum of One Hundred Thousand ($1 00,000.00) Dollars. 

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest 
over the term thereof, with )a maturity date of Twenty-Four (24) months from the 
Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note’s principal amoudt of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest will be calculated on the combined amount of $15,900 ($15,900) 
and will be paid monthly commencing in the Fourth (4*) month. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 
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I. NOTES 

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per 
Note, or any fractional amount$ is offered for sale by the Maker, pursuant to that certain 
"Private Placement Memorandum" dated August 8,201 I. The Note shall be senior debt 
of the Maker. 

2. EVENTS OF DEFAULT 

A default shall be defihed as one or more of the following events ("Event of 
Default") occurring and continding: 

(a) The Maker shall fail to pay any interest payment on this Note when due 
for a period of Twenty (20) days after notice of such default has been sent 
by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment for the 
benefit of its ckditors, or consent to or acquiesce in the appointment of a 
receiver for all'or substantially all of its property, or a petition for the 
appointment of a receiver shall be filed against the Maker and remain 
unstayed for at (least ninety (90) days. 

(d) If the maturity date is extended this will not be considered an event of 
default. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, depare the unpaid principal amount and all accrued interest 
of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by the equipmentkornpactors 
purchased. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the "Effective Date," as defined in 
that certain "Subscription Agreement" attached as Exhibit A to the Private Placement i ! Memorandum. 

I 5. STATUS OF HOLDER 
I 

The Maker may treat the Holder of this Note as the absolute owner of this Note 
for the purpose of making payments of principal or interest and for all other purposes, 
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and shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be 
sold, offered for sale, pledged, assigned or othewise disposed of, unless certain 
conditions are satisfied, as mdre fully set forth in the Subscrlption Agreement. 

7.  ATTORNEYS# FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys' fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or sell 
this Note to any party without the express written consent of the Maker. This Note shall 
be binding upon and shall inure to the benefrt of the parties, their successors and, 
subject to the above limitation, their assigns, and shall not be enforceable by any third 
party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangepnts between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Note shall be effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this Ndte shall be in writing and 
personally delivered or delivdred via Overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 8) with a copy to ERC Compactors 
LLC, 8800 E..Chaparral Road!, Suite 270, Scottsdale AZ 85250. Such notice shall be 
effective upon personal or overnight delivery or five (5) days after mailing by certified 
mail. 

(d) Section Headings. The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of no 
legal effect. 

(e) Severability. If any provision or portion of this Note or the application 
thereof to any person or partyor circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Note. 
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(f) Applicable Law; This Note shall be deemed to have been made in the 
State of Arizona, and any and all performance hereunder, or breach thereof, shall be 
interpreted and construed pursuant to the laws of the State of Arizona without regard to 
conflict of laws rules applied iq the State of Arizona The parties hereto hereby consent 
to personal jurisdiction and vepue exclusively in the State of Arizona with respect to any 
action or proceeding brought dith respect to this Note. 

Maker: Holder: 

ERC Compactors LLC, 
An Arizona LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale, AZ 85250 

&gn &‘Date ’ Sign & Date 

Jason Mwler Mark Sherman 
Print Name Print Name 

Fuel Fresh, Inc. 

. . . . . . . .  
- &- 

f 

8 . .  . . I ) .  . . . . .  ? . I  
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EXHIBIT C 

Investor Suitability Questionnaire 
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EXHIBIT C 

ERC Compactors LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers o! Promissory Notes (the "Notes") offered by ERC Compactors LLC 
(the "Company"). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial Status to 
determine whether you are an1 "Accredited Investor," as defined under applicable federal and state 
securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This quesfionnaire is nof an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the 
Notes. 

Please answer all questions completely and execufe the signature page 

A. Personal 

1. Name: 

2, Address of Principal Residence: 

County: 

3. Residence Telephone: ( 

4. Where are you registered to vote? 

5. Your driver's license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, gay income taxes, hold a driver's license or have 

any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1)- Residence Address (as set forth in itern A-2) 

(2)- Business Address (as set forth in item B-1) 
I 

8. Date of Birth: 

9. Citizenship: 

10. Social Security or Tax I.D. #: 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number, ( ) 

2. Gross income during each of the last two years exceeded: 

(1 )- $25,000 (2)- $50,000 

(3)- $1 00,000 (4)- $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

(1)- Yes (2)- No 

4. Estimated gross income during current year exceeds: 

(1) $25,000 (2)-$~0,000 

(3)- $100,000 (4)- $200,000 

5. Estimated joint gross income with spouse during current year exceeds $300,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that ‘net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,0Q0 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid asdets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal bntingendes: 

D. Affiliation with the Com#ny 

Are you a director or exeuutive officer of the Company? 

(1)- Yes (2)- No 

E. Investment Percentage d Net Worth 

If you expect to invest at past $100,000 in Notes, does your total purchase price exceed 10% 
of your net worth at the time of sale, or joint net worth with your spouse. 

(1)- Yes (2)- No 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

(1 )- Yes (2)- No 

G. Prospective Imrestor's Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of 
complying with all applicable I securities laws as discussed above. The undersigned agrees to 
notify the Company promptly of any change in the foregoing information which may occur prior to 
any purchase by the undersigped of securities from the Company. 

Prospective Investor. 

Date: J 20- 
Signature 

Signature (of joint purchase if purchase is to be 
made as joint tenants or as tenants in common) 
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Memorandum# 
I 

I CONFIDENTIbL PRIVATE PLACEMENT MEMORANDUM 

I 
a 
111 
a 

ERC COMPACTORS LLC 
An Arizona Limited Liability Company 

$1,500,000 
Minimum Offering Amount: $90,000 
$15,0dO per Promissory Note (Unit) 

MINIMUM PURCHASE - I Promissory Note 

Maturity Date: 24 months 
2 ,  1 % Annual Rate of Return 

Interest Paid Monthly 
Redemption at 

era Ninety (90) Day Interest Deferment Period 
$15,900 per Unit (includes deferred interest) 

ERC Compactors LLC, an Arizona Limited Liability Company (hereinafter referred to 
as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a minimum of Six (6) and a maximum of One Hundred (100) secured 
Promissory Notes (“Notes”) at an offering price of Fifteen Thousand ($15,000) Dollars 
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of 
One Million Five Hundred vousand DolIars ($1,500,000) to qualified investors who 
meet the Investor Suitability Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as 
a lender to the Company, far Investment purposes only, and execute a Subscription 
Agreement in the form codtained in the accompanying Subscription Booklet (see 
“TERMS OF THE OFFERING”) 

IN THE NOTES INVOLVES A DEGREE OF RISK 
(SEE “RISK FACTORS”) 

THESE SECU+IES ARE SPECULATIVE AND INVESTMENT 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $15,000 $1,500 $13,500 
Minimum Units $90,000 $9,000 $81,000 
Maximum Units $1,500,000 $150,000 $1,350,000 

1 

ERC Compactors LLC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

. 

The date of this P I ate Placement Memorandum is August 8,201 1 7 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum CMemorandum? is submitted to 
you on a confidential basis solely for the purpose of evaluating the specific transaction 
described herein. This information shall not be photocopied, reproduced or distributed to 
others without the prior wriUen consent of ERC Compactors LLC (“Company”). If the 
recipient determines not to purchase any of the Notes offered hereby, it will promptly return 
all material received in connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE AlTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN w(2) 
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A V I M  TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND 
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED Tj-lAT EACH 
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE 
INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN fiRBlTRARlLY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CdNNECTlON WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATIQN AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS H/?/lNG BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE Q(UESTI0NS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFqRING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUVENTATION TO VERIFY THE INFORMATION CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMQRANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO &E REASONABLE, THE ACTUAL PERFORMANCE OF THE 

COMPANY. NO ASSlJR/jhCE CAN BE GIVEN THAT THE COMPANYS ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 

COMPANY MAY DEPEND! UPON FACTORS BEYOND THE CONTROL OF THE 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN ITS ENTIRETY. 

ERC Compactors LLC (the "Company") was formed on August 3,2011 as an Arizona Llmited 
Liability Company. The Company is in the business of cardboard recycling on site at 
commercial properties. 

The Securities ofFered are One Hundred (100) Notes issued by the Company at Fifteen 
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see "Exhibit 
"B" for copy of Promissory Note). The minimum purchase is one (1) Note, The Notes have an 
annual rate of return of Twenty-FDur (24%) percent simple interest with a maturity date of 
Twenty-Four (24) months from the Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 
Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months from 
the Commencement Date of each Note. 

Interest Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest will 
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the 
note's principal amount of $15,000. The new principal balance of the Note on the Ninety-First 
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900) 
dollars. Interest will be calculated on the combined amount of Ffieen Thousand Nine Hundred 
($15,900) and will be paid monthly commencing in the Fourth (4") month. 

The notes will be secured by the equipmentlcompactors purchased. 

None of the Notes are convertible to Membership Units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on August 8,201 1, and will terminate no later than August 
7,2012, unless extended by the Company (see 'TERMS OF THE OFFERING"). 

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and 
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the 
proceeds is to purchase compactor equipment to be installed at commercial locations (see 
'USE OF PROCEEDS"). 

2. THE COMPANY 

ERG Compactors LLC (the 'Company") was formed in August 3,201 I, as an Arizona 
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the 
Company's Membership Units were authorized, issued and outstanding. The Company is 
in the business of recycling. 
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2.1 OPERATIONS 

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services 
Corporation, C&D Construction Services has been in recycling business for over ten years. 

While ERC Compactors LLC is a new divisional venture and has yet to commence operations, it 
is in the same business and augments the company’s recycling business. ERC Compactors 
LLC will supply a new source of commodities from new accounts such as stn‘p malls. 
For a complete discussion on the company’s philosophy and operations, please see ‘Exhibit D - 
it’s business plan”. 

2.2 BUSINESS PLAN 

ERC of Nevada LLC‘s business plan, included as Exhibit D of this Memorandum, was prepared 
by the Company using assumptions set forth in the Business Plan, including several forward 
looking statements. Each prospective investor should carefully review the business plan before 
purchasing Notes. Management qakes no representations as to the accuracy or achievability 
of the underlying assumptions and projected results contained herein. 

3. MANAGEMENT 

Is 3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, the following individuals are actively involved in the 
management of the Company: 

Jason Todd Mogler - President and Principal 

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of marketing 
experience in both domestic and international markets. 

An Arizonan native, his family has been in the construction business since 1940 his 
grandfather Roger Krants was a general contractor who completed several major 
commercial and residential ventures. You could say that development is in Jason’s blood 
since blood. 

Jason’s practical work experience include the position of Director of Construction Lending 
for Republic Mortgage, and the Director of Construction Lending for the prestigious Royal 
Bank of Canada, his extensive work experience gives him thorough knowledge of 
construction lending and banking operations. 

Mr. Mogler has an impressive academic resume at Ariiona State University where he holds 
a Bachelor of Science degree with a major in marketing and a minor in psychology. His 
master studies with Thunderbird fvnerican Graduate School of International Management 
give him an international understamding of business strategies and marketing position. 
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Jason has also been celebrated for his philanthropy with numerous organizations both in 
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

Peter A. Salazar: Chief Executive Officer: 

Bachelor in Environmental Science - 2000 

2000 - Founder of C&D Construction Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Construction Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage? Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 2010 - Nevada Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal -Achievement Award 

Jim Hinkeldey -Vice President and Principal 

Jim Hinkeldey possesses thirty-fve years of banking and financial experience including 
, portfolio management, joint venture management, and all aspects of the mortgage banking 

profession for select regional New York banks. 

Mr. ’ Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in 
New York. He was responsible for land acquisition through project conclusion which 
included the delivery of completed developments in a timely and cost efficient, profitable 
manner. 

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the 
structure of the portfolio to meet asseVliabilii re-pricing demands. His concept creation 
resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom 
line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s philosophy is that 
the client and his investment or requirements Come first and are paramount to each 
success. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a minimum of Six (6) and a 
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for 
a minimum of Ninety Thousand ($90,000) Dollars and a maximum of One Million Five 
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the 
Investor Suitability Requirements (see "INVESTOR SUITABILITY REQUIREMENTS"). The 
Company has the authority to sell fractional Notes at its sole discretion. The Company has 
set a minimum offering proceeds fsgure of $90,000 (the "minimum offering proceeds") for this 
Offering. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo Bank, into 
which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for 
$90,000 before such proceeds will be released from the holding account and utilized by the 
Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale 
of Notes will be delivered directly to1 the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the "Securities Act"), and are 
being offered in reliance upon an exemption under w(2) and Rule 506 of Regulation D of 
the Securities Act, as amended, and rules and regulations hereunder. The Notes have not 
been registered under the securities laws of any state and will be offered pursuant to an 
exemption from registration in each state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable to the 
Company and its counsel to the effect that the Notes may be transferred without violation of 
the registration requirements of the Securities Act or any other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhiblt B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing, Subscriber or hidher Investor Representatives and are 
received and accepted by the Company. The Subscription Agreement as submitted by an 
investing Subscriber or hidher Investor Representatives shall be binding once the Company 
signs the Subscription Agreement, Note and the funds delivered by the potential Investor to 
the Company with the Subscription Agreement has been cleared by the financial institution 
in which they are deposited by the Company. The Notes will be delivered to qualified 
Investors upon acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in 7 designated account under the control of the Company. 
Investors subscribing to the Note$ may not withdraw or revoke their subscriptions at any 
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time prior to acceptance by the Company, except as provided by certain state laws, or if 
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all applicable 
documents to such Investor. The’ proceeds of this Offering will be used only for the purpose 
set forth in this Private Offering Mbnorandum (see “USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 
the following conditions: 

Upon reaching the minimum offering amount of Ninety Thousand 
($90,000) Dollars. 

I 
1. 

2. Upon receipt of the maximum Offering subscription amount of One 
Million Five Hundred Thousand ($1,500,000) Dollars. 

Notwithstanding the above, this offer shall terminate one (1) year from 
the date of this Private Placement Memorandum; or on such later date not exceeding 
Twenty (20) days thereafter to which the Company, in its sole discretion, may extend this 
Offering. 

3. 

5. PLAN OF DISTRIBUTION 

5,l OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of 
the Company and qualified licensed personnel, pursuant to State and Federal security rules 
and regulations. This Offering is made solely through this Priiate Placement Memorandum 
and without any form of general solicitation or advertising. The Company and its Officers 
and Directors or other authorized personnel will use their best efforts during the Offering 
period to find eligible Investors who desire to subscribe to the Notes in the Company. 
These Notes are offered on a ‘best efforfs” basis, and there is no assurance that any or all 
of the Notes will be closed. The Company has the authorization to offer fractional Notes at 
its sole discretion. The Offering period will begin as of the date of this private Offering 
Memorandum and will close upon the happening of such occurrences as defined herein 
(see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering One Hundred (100) Notes of the Company to 
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the 
time of the subscription. The mibimurn purchase is one (I) note. The Notes will have an 
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof, 
with a maturity date of Twenty-Four (24) months from the Commencement Date of each 
Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months 
from the Commencement Date of bach Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added 
onto the note’s principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars. Interest Will be calculated on the combined amount of Fifteen Thoutand 
Nine Hundred ($15,900) dollars and will be paid monthly commencing in the Fourth (4 ) 
month. 

The notes will be secured by the equipment/compactors purchased. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 

The Notes will be issued in the f m  attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhiblt B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes bqing offered by the Company in this Private Placement Offering 
will be secured by the equipmentlcornpactors purchased. 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to its Note 
holders as it deems appropriate. The Company’s fiscal year ends on December 31‘ of 
each year. 

7. USE OF PROCEEDS 
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The gross proceeds of the Offering will be a minimum of Ninety Thousand 
($90,000) Dollars and a maximurn of One Million Five Hundred Thousand ($1,500,000) 
Dollars, The table below sets forth the use of proceeds for both the maximum and minimum 
offering amounts. 

i .  

Sources 

Offering Expenses (1) 
Commissions (2) 

I I Maximum I Percent of I Minimum I Percent of I 

$ 5,000 0.33% $ 5,000 5.56% 
4) 150,000 10.00% $ 9,000 10.000% 

I Amount I Proceeds I Amount I Proceeds 
Proceeds From I $1.500.000 1 100% I $90.000 I 100% 

Total Offering 
Expenses & Fees $ 155,000 10.33% $ 14,000 15.56% 

Net Offering Proceeds (3) $ 1,345,000 89.67% $ 76,000 84.44% 

I I I I I Total Application of Proceeds I $ 1,500,000 I 100% I $ 90,000 I 100% I 
Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offwing 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the purchase of cornpactors/equipment. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capifalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes or 
One Million Five Hundred Thousaqd ($1,500,000) Dollars. 
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Notes 

AS ADJUSTED AFTER THE 
08/03/2011 OFFERING 

$1.500.000 

Membership Units $1 00 $1 00 
$.lo par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Members Equity 

TOTAL CAPITALIZATION 

$1 00 

$149 

$1 00 

3ilazaQ 

9. 
CONDITION AND RESULTS OF OPERATIONS 

MANAGEMENT'S DIqCUSSION AND ANALYSIS OF FINANCIAL 

9.1 RESULTS OF OPERATIONS 

The Company has yet to commence compactor operations. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company's liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTJONS 

10.1 ARIZONA LIMITED LIABILITY CORPORATION 

ERG Compactors LLC is a privately held Arizona Limited Liability Company, 
formed on August 3,201 1. 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to One Million 
Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on 
August 8,201 1. 
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11. FIDUCIARY 
OFFICERS OF THE 

RESPONSIBILITIES OF THE DIRECTORS AND 
COMPANY 

11.1 GENERAL 

The Officers and Directors of the Company are accountable to the Company 
as fiduciaries and such Officers and Directors are required to exercise good faith and 
integrity in managing the Company's affairs and policies. Each Note holder of the 
Company, or their duly authorized representative, may inspect the books and records of the 
Company at any time during normal business hours. A Note holder may be able to bring an 
action on behalf of himself in the event the Note holder has suffered losses in connection 
with the purchase or sale of the @ote(s) in the Company, due to a breach of fiduciary duty 
by an Officer or Director of the: Company, in connection with such sale or purchase, 
including the misrepresentation or misapplication by any such Officer or Director of the 
proceeds from the sale of these Notes, and may be able to recover such losses from the 
Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the. Company to directors, officers or 
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as 
attorneys' fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or 
proceedings involving such person and arising from their relationship with the Company, 
except in certain circumstances where a person is adjudged to be guilty of gross negligence 
or willful misconduct, unless a court of competent jurisdiction determines that such 
indemnification is fair and reasonable under the circumstances. 

12. RlSK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RlSK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 3,201 1. It is therefore subject to all the 
risks I1  inherent in the creation of a new Company. Unforeseen expenses, complications 
and delays may occur with a new Company. 
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12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will enable the 
Company to continue to elect all'the Managers and to control the Company's policies and 
affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Managers of the LLC. The Note holders do not have the right or power to 
take part in the management of the Company. Accordingly, no person should purchase a 
Note unless he is willing to entrust all aspects of the management of the Company to 
existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering are limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferabil'w of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registemd or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to fhis offering, the Company was funded by its principals. Independent 
of the amounts raised in this offering, presently the Company does not have any other 
assets available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations. 

12.7 US. ECONOMY 

The Company is subject to the U.S. Economy and its effect on consumer 
confidence and spending. 
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12.8 FORCE MAJEURE 

Neither party shall be liable- in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or default is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, insurrections and/or any other cause beyond the reasonable 
control of the party whose performance is affected. 

13. PRINCIPAL SHAREHOLDERS 
As of the date of this Offeqng, the Company has One Thousand (I ,000) Membership 

Units issued and outstanding to Jason Todd Mogler and James Hinkeldey. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note 
(Fifteen Thousand ($1 5,000) Dollars) by carefully reading this entire Private Offering 
Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: Thjs contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor: 

Exhibit I3 PROMISSORY NOTE: This Note will be signed by ERC Compactors 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERC Nevada LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For dlqcussion of the actions of the Company upon receipt of a 
properly completed request to irpvest by a Subscriber, please see "TERMS OF THE 
OFFERING." Such investor lshould include his check made payable to ERC 
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COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
a check to the Company should be addressed to the Company as follows: ERC 
Compactors LLC, 8800 E. Chaparral Road., Suite 270, Scottsdale, AZ 85250. 

15. INVESTOR SlJITABIbITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified investment 
advisors in making this investme@ decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

I. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an investment in this 
Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current needs and personal 
contingencies, has no need for liquidity in this investment and could afford the complete 
loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, distribution or 
fractionalization thereof, or for the account of others, and has no present intention of selling 
or granting any participation in, or otherwise distributing, the Note@). 

4. The Investor‘s overall comrn’ment to invest in the Note(s) is not 
disproportionate to his, her or its net worth and the investment in these Note(s) will not 
cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirly-five (35) investing Subscribers may be accepted by 
the Company as suitable lnvestop if each such Subscriber has a net worth sufficient to 
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bear the risk of losing his entire investment and meets the above “General Suitability 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited Investors” 
economic suitability standards as, defined below: 

Any natural person whose individual net worth, or joint net worth with 
that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

1. 

2. Any natural I person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income 
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each 
of those years and has a reasonable expectation of reaching the same income level in the 
current year; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and 
loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether 
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to 
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in 
Section 2(a)(13) of the Act; any investment company registered under the Investment 
Company Act of 1940 or a business development company, as defined in Section 2(a)(48) 
of that Act; any Small Business Investment Company licensed by the U.S. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; 
any plan established and maintained by a state, its political subdivisions or any agency or 
instrumentality of a state or its political subdivisions, for the benefits of its employees if such 
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefd 
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, 
which is either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five Million 
($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in excess 
of Five Million ($5,000,000) Dollars; 

6. Any director, executive ‘officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer, 
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7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities offered, whose 
purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii); and 

8. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be 'looked through" and each equity owner must 
meet the definition of an accredifed investor in any of paragraphs 1 , 2, 3,4, 5 , 6  or 7 above 
and will be treated as a separate subscriber who must meet all suitability requirements. 

Any entity in which all of the equity owners are Accredited Investors. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards does not 
necessarily mean that participation in this Offering constitutes a suitable investment for such 
a potential Investor or that the potential Investors' Subscription will be accepted by the 
Company. The Company may, in ifact, modify such requirements as circumstances dictate. 
All Subscription Agreements subhitted by potential Investors will be carefully reviewed by 
the Company to determine the suitability of the potential Investor in this Offering. The 
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential 
Investor who does not meet the applicable Investor Suitability Requirements or who 
otherwise appears to be an unsuitable Investor in this Offering. The Company will not 
necessarily review or accept a Subscription Agreement in the sequential order in which it is 
received. The Company also has the discretion to maximize the number of Accredited 
Investors in this Offering and, as a result, may accept less than thirty-five (35) Non- 
accredited Investors in this Offering, 

16. LITIGATION 

The Company and its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or Managers and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company andlor its Managers. 

17. ADDITIONAL INFORIVIATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. it is the intention of 
the Company that all potential Investors are given full access to such information fortheir 
consideration in determining whether to purchase the Notes being offered. Prospective 
Investors should contact the Cornpaby for access to information regarding the matters set 
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forth or other information concerning the Company. Represenfatives of the Company will 
also answer all inquiries from potential Investors concerning the Company and any matters 
relating to its proposed operations or present activities. The Company will afford potential 
Investors and their representatives the opportunity to obtain any additional information 
reasonably necessary to veri@’the accuracy or the source of any representations or 
information contained in this Private Offering Memorandum. All contracts entered into by 
the Company are subject to modifications and the Company may make any changes in any 
such contracts as deemed appropriate in its best discretion. Such recent amendments may 
not be circulated to Subscribers prior to the time of closing this Offering. However, potential 
Investors and their representatibes may review such material or make inquiry of the 
Company concerning any of these and any other matters of interest. 

18. FORECASTS OF FWTVRE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective lnvestok or which are part of the Company’s business plan, are 
for illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and advewely affect the illustrative value and conclusions of any 
forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 

ACCEPTANCE. The acceptance by the Company of a prospective investor‘s 
subscription. 

requires) have the following respective meanings: 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.’’ 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASDL. A 
self-regulating body q i c h  licenses brokers and dealers handling securiiies 
offerings, reviews the kerms of an offering’s underwriting arrangements and 

Refers to ERC COMPACTORS LLC, an Arizona Limited 
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advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor's protection in offerings of securities. 

NOTES. A Fitteen Thousand ($lS,OOO) Dollar investment consisting of one 
(1) Promissory Note issued by ERC COMPACTORS LLC, an Arizona Limited 
Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whene9er a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements whlch were designed to protect investors and to 
regulate the tradirlg (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors' votes are solicited; the disclosure of management and large 
shareholders' holding of securities; controls on the resale of such securities; 
and periodic (rnonttily, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION ISEC). An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note(s) to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
' are sold or August 7,2012. 

(the remainder of this page has been intentionally leff blank) 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Mariorie Katz !!- 0 Tz 
Print Name 
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EXHlBlT A 

SUBSCRIPTION AGREEMENT 

I 

I 

I 

I 
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Print Name of Subscriber: Mariorie G. Katz Revocable Trust 

Amount Loaned: $50.000.00 

Number of Notes: 3.3 

ERC COMPACTORS LLC 

SUBSCRIPTION DOCUMENTS 

OFFENNG OF A MINIMUM OF SIX (6) 
AND A 

MAxJylJM OF ONE HUNDRED (100) 
SECURED PROMISSORY NOTES 

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOTE 

AUGUST 8,2011 

SU BSCRl PTlO N INSTRUCTIONS 
(please read carefully) 

I 

22 

I 

ACCOl2468 
FILE #8337 



Each subscriber for the secured Promissory Notes, Fifteen Thousand ($1 5,000) 
Dollars per Note (the "Notes") of ERC Compactors LLC, an Arizona Limited Liability 
Company ("the Company"), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to ERC Compactors LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 
85250. 

Payment for the Securities shpuld be made by check payable to the Company and 
enclosed with the documentslas directed in Section 111 below. 

1. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purchaser's Questionnaire 

I I .  All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All apolicable sections must be filled in. 

111 Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Fifteen Thousand ($15,000) per Note), to "ERC Compactors LLC". Your 
check should be enclosed with your signed subscription documents. 

All funds received from subscribers will be placed in a segregated Holding Account of 
the Company. Once the minimum offering amount has been reached the funds will be 
transferred to the Company's operating account and will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Mariorie G. Katz Revocable Trust 

Amount Loaned: $50,000.00 

Number of Notes: 3.3 

Subscription Agreement 

To: ERC Compactors LLC 
8800 E. Chaparral Road 
Suite 270 
Scottsdale, AZ 85250 

Gentlemen: 

I. Subscription. The undersigned hereby subscribes for 3.3 Notes of ERC 
Compactors LLC (the "Companf), an Arizona Limited Liability Company, and agrees to 
loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate 
loan of )50.000.00 (the "Loan Amount") upon the terms and subject to the conditions (a) 
set forth herein, and (b) described in the Confidential Private Placement Memorandum 
("Private Placement Memorandum") dated August 8, 2011 together with all exhibits 
thereto and materials included therewith, and all supplements, if any, related to this 
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the Company 
has the discretion to offer fractional Notes for loans less than the minimum. 

2. Note Offering. The Company is offering a minimum of Six (6) and up to a 
maximum of One Hundred (I 00) Notes at Fifteen Thousand ($1 5,000) Dollars per Note, 
with a minimum subscription of one (1) Note (the "Qffering"). The minimum aggregate 
loan to the Company will be Ninety Thousand ($90,000) Dollars and the maximum 
aggregate loan to the Company from this Offering will be One Million Five Hundred 
Thousand ($1,500,000) Dollars. The Mfering is being made to a limited number of 
investors pursuant to an exemption available under the Securities Act of 1933 (the 
"Act"), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

3. Documents to be delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the "Agreement"), the 
Note@), Offeree Questionnaire, and all other applicable exhibits and documents (the 
"Subscription Documents"). The Subscription Documents should be delivered to ERC 
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. The 
undersigned understands and agrees that he or it will not become a "Holdet" of the 
Note@) and the Company shall lnot become a "Maker" of the Note(@ unless and until 
the Agreement and Note(s) are epcecuted by the Company. 

I 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC Compactors 
LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note(s) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in8whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than Twenty (20) days shall have passed from the date the Company 
received completed and executed Subscription Documents and the Loan Amount from 
the undersigned (the “Acceptance Period“), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time af&er the Acceptance Period up until such time that the 
Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

_. 

6. Offering Period. The Company may close in whole or in part or terminate 

1. Upon reaching the minimum offering amount of Ninety Thousand 

Upon receipt of the maximum Offering subscription amount of One 

this Offering under any of the following conditions: 

($90,000) Dollars. 

Million Five Hundred Thousand ($1,50O,OOO) Dollars. 
2. 

3. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later date not 
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may 
extend this Offering. 

7. Closing of the Loan. The Note(@ subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company the Subscription Documents have been deposited in 
the Holding Account and have bpen cleared by the applicable bank of the Company (the 
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"Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note(@ subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement--Memorandbm and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(1) The Company is a Limited Liability Company duly organized, 
validly existing and in good standing under the laws of the State of Arizona and has the 
requisite corporate power and Guthority to own, lease and operate its properties and to 
carry on its business as now beihg conducted; 

This 'Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms (except 
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws from time to time in effect which affect creditor's rights 
generally and by legal and equitable limitations on the availability of specific 
pefformance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the transactions 
contemplated hereby. All persans who have executed this Agreement and the Note(s) 
on behalf of the Company have been duly authorized to do so by all necessary 
corporate action. Neither the execution and delivery of this Agreement and the Note@) 
nor the consummation of the transactions conternplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(ii) 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Pfiate Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Cornpaqy contained in these documents and his or its own 
independent investigation in paking his or its subscription. The undersigned 
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understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions of 
the Offering and is aware that :his or its investment-involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled “Risk 
Factors.” 

(iii) The ‘Undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (6) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note(.$ 
and could afford a complete loss of his or its investment in the Offering. 

The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit 1 
hereto (please indicate by providing your initials next to the appropriate category in 
which the undersigned is included, and if the undersigned is an Accredited Investoc 
check the appropriate category of Accredited Investors in which the undersigned is an 
entify). 

(vii) 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate to his or its net worth 
and his or its investment in thg Offering will not cause such overall commitment to 
become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment in the Offering. 

The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (6) such other information as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or written representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (I) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xi) 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the'person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf hereby represents and 
warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company 'or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the account of the 
undersigned, for investment pu~oses only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
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whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note@). The undersigned will hold the Note@) as an 
investment and has no reason to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note@). - 

(xvi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note@) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recommended or endorsed this Offering or made any finding or 
determination relating to the fahness of an investment in the Company, and (C) the 
Offering of the Note@) by the Company is intended to be exempt from registration 
pursuant to Section 4 (2) of the A d  and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned’s Note@) cannot be 
sold, pledged, assigned or otherwise disposed of unless they are registered under the 
Act or an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note@) unless such 
Note@) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note@) may be transferred without violation of the registration requirements of the 
Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Note@) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company’s acceptance and may be rejected by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note@) with respect to the 
undersigned’s subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned’s subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or 
after acceptance by the Compaqy, except as otherwise provided in this Agreement. 
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(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if applicable) which 
accompanies this Agreement is true and accurate in all respects, and the undersigned 
acknowledges that the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these Note(s) to the undersigned 
without giving rise to the loss of an exemption from registration under the applicable 
securities laws. 

9. Foreign Person. 'If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notrfy the 
Company in writing within sixty (60) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I O .  Indemnity. n e  updersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability,t claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation1 commenced or threatened or any claim whatsoever) 
arising out of or based upon any; false representation or warranty or breach or failure by 
the undersigned to comply with lany covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefor, or 
sent by certiied mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may hereafier be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite 
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or Overnight 
delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the parties,' their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The parties hereto hereby consent to personal 
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jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respedt to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modificatiqn, waiver or amendment of any of the provisions of this 
Agreement shall be effective !unless in writing and signed by both parties to this 
Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writin$ signed by the party against whom enforcement of the 
waiver is sought, and no such 9 iver  shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(9 . Each of the (parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of ,2011, 
at (City) 1 (State). 

If the Investor is an INDIVIDUbL, complete the following: 
The undersigned (circle one): os] [is not] a citizen or resident of the United States. 

Print Name of individual: 

Print Social Security Number of Individual: 

Signature of Individual 

Print Address of Residence: 
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Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of 
Spouse 

Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property . .  

Print Telephone Number: 
0 

I 
I 

ACCOl2478 
FILE #8337 



The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) ps] IDS not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Marjorie G. Katz Revocable Trust 
Print Name of Partnership, Corporation, Title of Authorized Representative 

Co-Trustee 

Trust or Entity: 

Signature of Authorized Representative 
Maricopa County, AZ 

Print Jurisdiction of Organization or - 
Incorporation 

Marjorie, G. Katz - 
Print Name of Authorized Representative Print Federal Tax ldentiication Number 

Print Address of Residence: Print Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
,201 1 accepted on this - day of 

( Jim Hinkeldey - Vice4fX6sident 

EXHIBIT 1 
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EXHIBIT I 
INVESTOR STATUS 

(Please indicate by providing yqur initials nexf to the appropriate category in which the 
undersigned is included, and if: the undersigned is an Accredited Investor, check the 
appropriate category ofAccredifed Investors in which the undersigned is an entity). 

initials A. "Non- accredited Investor". The undersigned does not 
meet' the definition of an "Accredited Investor" as defined 
herein below; 

initials B. "Accredited Investor". The undersigned is an Accredited 

01. Any natural person whose individual net worth, or joint net worth 
with that person's spouse, at the time of his purchase exceeds Five Hundred Thousand 
($500,000) Dollars; 

lnvedtor as defined below (check applicable box): 

m 

02. Any natural 'person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person's spouse in excess of One Hundred Thousand ($100,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee beneft plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
selfdirected plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any priiate business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purposelof acquiring the securities offered with total assets in 
excess of Five Million ($5,OOO,OQO) Dollars; 

. 

0 6 .  Any director; executive officer or general partner of the issuer of the 
securities being offered or sold, er any director, executive officer, or general partner of a 
general partner of that issuer; 

07. Any trust, with total assets in excess of Five Mitlion 
($5,00O,OOO)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506@)(2)(ii); and 

08.. Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and equity 
owner must meet the definition of an accredited investor in any of paragraphs 1, 
2,3,4,5,6 or 7 above and will be treated as a separate subscriber who must meet 
all suitability requirements. 

* If this box is checked, please indiqte on a separate schedule to be attaehed hereto, the category 
of Accredited Investor in which eac$ equity owner of such entity is included. 
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EXHIBIT B 

IPROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR PALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (”TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTSI’IN WRITING TO SUCH TRANSFER. 

ERC COMPACTORS LLC, an Ariiona Limited Liability Company,. with offices at 8800 
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the “Maker“), for value received, 
promises to pay to the Individual and/or legal entity designated in this Note as the 
“HOLDER,” the principal sum of Fifty Thousand ($50,000.00) Dollars. 

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest 
over the term thereof, with a maturity date of Twenty-Four (24) months from the 
Commencement Date of each Note. 

Principal and Interest shall be paid as follows: 

Principal: Principal shall be paid at maturii. The maturity date is Twenty-Four (24) months 
from the Commencement Date of each Note. 

Interest: Since there is a delivery period of approximately Ninety (90) days between the 
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest 
will be deferred. The deferfed interest ($300 per month or $900 for 90 days) will be added 
onto the note’s principal amount of $15,000. The new principal balance of the Note on the 
Ninety-First (91) day af&er the Commencement Date will be Fifteen Thousand Nine Hundred 
($15,900) dollars, Interest will be calculated on the combined amount of $15,900 ($15,900) 
and will be paid monthly commencing in the Fourth (49 month. 

The principal and any interest due on said principal may be prepaid at the sole discretion of 
the Company, without a prepayment penalty. 
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I. NOTES 

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per 
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain 
"Private Placement Memorandum" dated August 8, 201 1. The Note shall be senior debt 
of the Maker. 

2. EVENTS OF DEFAULT 

' 

Default") occurring and continuing: 
A default shall be defined as one or more of the following events ("Event of 

due 
for a period of Twenty (20) days affer notice of such default has been sent 
by the Holder to the Maker. 

(a) The Maker shall fail to pay any interest payment on this Note when 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment for the 
benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the 
appointment of a receiver shall be filed against the Maker and remain 
unstayed for at least ninety (90) days. 

(d) If the maturity date is extended this will not be considered an event of 
default. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued interest 
of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note@) offered by the MAKER are secured by the equipmenffcompactors 
purchased, 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the "Effective Date," as defined in 
that certain "Subscription Agreement" attached as Exhibit A to the Private Placement 
Memorandum. 

5. STATUS OF HOLDER 

' The Maker may treat the Molder of this Note as the absolute owner of this Note 
for the purpose of making payments of principal or interest and for all other purposes, 
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and shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be 
sold, offered for sale, pledged: assigned or otherwise disposed of, unless certain 
conditions are satisfied, as morel fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or sell 
this Note to any party without the express written consent of the Maker. This Note shall 
be binding upon and shall inure to the benefit of the parties, their successors and, 
subject to the above limitation, their assigns, and shall not be enforceable by any third 
party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Note shall be effective unless in writing and signed by both parties to this Note. 

Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the patties hereto at their 
addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 8) with a copy to ERC Compactors 
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale AZ 85250. Such notice shall be 
effective upon personal or overnight delivery or five (5) days after mailing by certified 
mail. 

(c) 

(d) Section Headings. The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of no 
legal effect. 

(e) Severability. If any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Note. 
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conflict of laws rules applied in the State of Arizona. The parties hereto hereby consent 
to personal jurisdiction and venue exclusively in the State of Arizona with respect to any 
action or proceeding brought with respect to this Note. 

Maker: Holder: 

ERC Compactors LLC, 
An Arizona LLC 
8800 E. Chaparral Road 
Suite 270 Sign & Date 
Scottsdale, AZ 85250 

Mariorie G. Katz 
Print Name 

Marjorie G. Katz Revocable Trust 
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EXHIBIT C 

Investor Suitability Questionnaire 
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EXHIBIT C 

ERC Cornpadtors LLC 

Investor Suitability Quesaonnaire 

To: Prospective purchasers of Promissory Notes (the "Notes') offered by ERC Compactors LLC 
(the "Company"). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status to 
determine whether you are an "hredited Investor," as defined under applicable federal and state 
securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This guestipnnaire is not an offer to sell securifies. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the 
Notes. 

Please answer all questions completdy and execute fhe signature page 

A. Personal 

1. Name: 

2. Address of Principal Residence: 

County: 

3. ResidenceTelephone: ( ) 

4. Where are you registered to vote? 

5. Your driver's license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver's license or have 

any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 

(I) Residence Aqdress (as set forth in item A-2) 
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(21- Business Address (as set forth in item B-1) 

8. Date of Birth: 

9. Citiienship: 

I O .  Social Security or Tax I.D. #! 

B. Occupations and Income 

1, Occupation: 

(a) Business Address: 

~ ~~ ~~~ 

(b) Business Telephone Number: ( 1 

2. Gross income during each of the last two years exceeded: 

(1) $25,000 (2)--$50,008 

(3) $100,000 (4) $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

(1 )-Yes (2)-No 

4. Estimated gross income during current year exceeds: 

(1 ),$25,000 (2) $50,000 

(3) $100,000 (4) $200,000 

5. Estimated joint gross income wifh spouse during current year exceeds $300,000 

( V Y e s  ( 2 ) N o  

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the Fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 O0,000-$250,000 (3) $250,000-$500,000 

(4) $500,000-$750,000 (5) 4$750,000-$1 ,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: ._ - 

(1 )- I/ yes (2)-No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

( L X h  (2)-No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $1 00,000 in Notes, does your total purchase price exceed 10% 
of your net worth at the time of sale, or joint net worth with your spouse. 

(1) yes (2)-No 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

(1)- 4 Yes (2l-No 

G. Prospective Investor's Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of 
complying with all applicable securities laws as discussed above. The undersigned agrees to 
notify the Company promptly of any change in the foregoing information which may occur prior to 
any purchase by the undersigned of securities from the Company. 

Prospective Investor: 

Signature (of joint purchase if purchase is to be 
made as joint tenants or as tenants in common) 

I 
44 

ACCOI 2490 
FILE #8337 



EXHIBIT D 

ERC COMPACTORS LLC 

BUSINESS PLAN 
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Annalisa Weiss 

From: aaron kaplan [aaron.j.kaplan@- 
Sent: 
To: Annalisa Weiss 

Subject: Fwd: Contract 
Attachments: Chicago 10000000 PPM Aaron James Kaplanpdf; erc Letter - Aaron Kaplan,docx 

- - ~ - .- _ _  - _ _  

Tuesday, March 27,2012 11:41 PM 

---------- Forwarded message ---------- 
@-om: Nicole Kordosky <nicole@,azicenter.com> 
Date: Wed, Feb 1, 2012 at 5 5 3  PM 
Subject: Contract 
To: aaron kaplan < a a r o n . i . k a d a n e  

Hey Aaron, 

Sorry I couldn't get this to you last night. Attached is the PPM(contract), as well as instructions on 
where to sign. What is  the best way for you to send/transfer money? Wire transfer/check by mail? Let 
me know and I will get you the information needed. Thank you! 

Thank You, 

Nicole Kordosky 

I Arizona Investment Center 1 Investment Relations I www.arizonainvestmentcenter.com I 

3800 I' Chaparral kcl. S\JIIC: 270 Scolisclule A! 85350 I J 480.278.7031 Offkc I 480.278.8979 tux 

From: aaron kaplan [mailto:- 
Sent: Tuesday, January 31, 2012 9:39 PM 
To: Nicole Kordosky 
Subject: Re: Tomorrow's appointment 

No problem, i'll try not to mess up the time change this time. Thanks for all the help :-). 

On Tue, Jan 31,2012 at 2:OO PM, Nicole Kordosky <nicole@,azicenter.com> wrote: 

Aaron, 
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__ i t  Page 2 of 2 
I Jason is in meetings until 1 1 :30. Can we arrange the call for that time tomorrow or Thursday? Let me know 

thanks! 

Thank You, 

Nicole Kordosky 

I Arizona Investment Center I Investment Relations I www.arizonainvestmentcenter.com I 

8800 E. Chaparral Rd. Suite '170 ScotWalt., AZ 85250 1 3 480.278.7031 Office I 480.278.8979 F a x  
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

ERC INVESTMENTS LLC 
An Arizona Limited Liability Company 

$1 0,000,000 
Split into Two Offerings 

First Off eri ng 
$25,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - 1 Promissory Note 
18% Annual Rate of Return, Paid monthly 

Maturity Date: 24 months 
Redemption at Maturity - $25,000 per Unit 

Second Offering 
$25,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - 1 Promissory Note 
12% Annual Rate of Return, Paid monthly 

Maturity Date: 24 months 
Redemption at Maturity - $25,000 per Unit 

ERC Investments LLC, an Arizona Limited Liability Company (hereinafter referred to 
as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Four Hundred (400) secured Promissory Notes (“Notes”), 
split into two separate offerings, each in the amount of Five Million ($5,000,000) 
Dollars, at an offering price of Twenty Five Thousand ($25,000) Dollars per Note, for a 
combined maximum total of Ten Million Dollars ($lO,OOO,OOO), to qualified investors 
who meet the Investor Suitability Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as 
a lender to the Company, for investment purposes only, and execute a Subscription 
Agreement in the form contained in the accompanying Subscription Booklet (see 
“TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $25,000 $2,500 $22,500 

Maximum Units $1 0,000,000 $1,000,000 $9,000,000 

ERC Investments LLC 
8800 E Chaparral Road, Suite 270, Scottsdale, Arizona 85250 

Telephone: (480) 278-7031 
The date of this Private Placement Memorandum is December 1, 201 1 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum ("Memorandum") is submitted to 
you on a confidential basis solely for the purpose of evaluating the specific transaction 
described herein. This information shall not be photocopied, reproduced or distributed to 
others without the prior written consent of ERC Investments LLC (the "Company"). If the 
recipient determines not to purchase any of the Notes offered hereby, it will promptly return 
all material received in connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVJDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
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FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING MEMORANDUM HAS 
BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS INVESTMENT, AND 
EACH PROSPECTIVE INVESTOR SHOULD MAKE AN INDEPENDENT EVALUATION OF 
THE FAIRNESS OF SUCH PRICE UNDER ALL THE CIRCUMSTANCES AS DESCRIBED 
IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GJVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 

iii 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN ITS ENTIRETY. 

ERC Investments LLC (the “Company”) was formed on April 21,201 1 as an Arizona LLC. The 
Company is in the business of investing in rubbish and waste recycling and the purchase/sale of 
commodities. 

The Securities offered are Four Hundred (400) Notes issued by the Company at Twenty Five 
Thousand ($25,000) Dollars per Note, split into two offerings, payable in cash at the time of 
subscription (see “Exhibit “B” for copy of Promissory Note). The minimum purchase is one (1) 
Note. The two offerings are described as follows: 

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and 
these notes have an annual rate of return of eighteen (18%) percent simple interest paid 
monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) months from 
the Commencement Date of each Note. The Company reserves the right to extend the maturity 
for an additional twelve (12) months at the annual rate of return of eighteen (18%) percent 
simple interest if for reasons beyond the company’s control, such as permit approval or delays 
in the delivery of purchased machinery, the above referenced maturity date cannot be met. If 
the Company elects this option, the maturity date would be extended up to an additional twelve 
(12) months from the above referenced maturity date. This offering may be closed and replaced 
by the second offering, described below, by the Company at any time. 

Second Offering: The second offering will be in the amount of Five Million (5,000,000) 
Dollars and these will notes have an annual rate of return of twelve (12%) percent simple 
interest paid monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) 
months from the Commencement Date of each Note. The Company reserves the right to 
extend the maturity for an additional twelve (12) months at the annual rate of return of twelve 
(12%) percent simple interest if for reasons beyond the company’s control, such as permit 
approval or delays in the delivery of purchased machinery, the above referenced maturity date 
cannot be met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve (12) months from the above referenced maturity date. 

The Notes offered pursuant to this Private Placement Memorandum will be secured property, 
equipment and commodities such as locomotives located in its new facility in Chicago, Illinois. 

None of the Notes are convertible to membership units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on December 1, 2011, and will terminate no later than 
November 30,2012, unless extended by the Company (see “TERMS OF THE OFFERING”). 

The gross proceeds of the two offerings will be a maximum of Ten Million Dollars ($1 0,000,000) 
Dollars. The use of the proceeds is to purchase land, equipment, commodities and locomotives, 
for a new recycling center located in Chicago, Illinois.. This covers such items as site planning, 
land and equipment, legal, accounting, marketing plan, business plan, franchise development 
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and all other steps needed in the formation of this company as described herein (see “USE OF 
PROCEEDS”). 

2. THE COMPANY 

ERC Investments LLC (the “Company”) was formed on April 21 , 201 1 as an Arizona LLC. 
At the date of this offering One Thousand (1,000) of the Company’s Membership Units were 
authorized, issued and outstanding. The Company is in the business of investing in waste 
management, recycling and bio-fuel production and the purchase and selling of 
commodities. 

2.1 OPERATIONS 

A recycling plant is a facility which collects and processes materials for recycling. Recycling 
plants may be attached to landfills to streamline the waste management process, or they 
may be independent facilities. The goods handled at a recycling plant are quite varied, 
depending on regional demand for specific materials, and the capacity of the plant itself. 

Recycling is a complex process, which starts with a consumer dropping a recyclable object 
or container into a designated recycling bin. Once that object reaches a plant, it is dumped 
onto a conveyor with numerous other items for sorting. Sorted goods are divided by type, so 
that like can be recycled with like. After sorting, the goods are usually cleaned, so that they 
are ready for the recycling process. 

Melting, shredding, and pulping are all used to prepare things for recycling. Glass tends to 
be chipped and then melted so that it can be made into new glass objects, although some 
recycling plants also offer bottle reclamation, in which bottles are sterilized for reuse. 
Shredding is used to package plastic, metal, and paper for processing, while pulping is used 
to convert paper products into slurry which can be made into paper all over again. 

Once objects have been broken down at a recycling plant, they can be made into products 
from recycled goods. 

The buying and selling of commodities is also a part of operations. Items, such as 
locomotives can be purchased, usually in bulk, and then stripped at the facility. This 
process results in both metal to be sold as a commodity and salvaged parts are sold on the 
open market. 

3. MANAGEMENT 

3.1 MEMBERS, DIRECTORS AND EXECUTIVE OFFICERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, is actively involved in the management of the Company. 
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Peter A. Salazar Jr. Chief Executive Officer: 

Bachelor in Environmental Science - 2000 

2000- Founder of C&D Construction Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Construction Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 201 0 - Arizona Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 
Add Guy Jason, Jim, Brian Ryan 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures and 
grows. 

4. TERMS OF THE OFFERING 

4.1 

4.2 

4.3 

GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Four Hundred 
(400) Notes, split between two offerings at Twenty Five Thousand ($25,000) 
Dollars per Note, for a combined maximum of Ten Million ($10,000,000) 
Dollars to a select group of Investors who satisfy the Investor Suitability 
Requirements (see “INVESTOR SUITABILITY REQUIREMENTS,’). The 
Company will have the authority to sell fractional Notes at its sole discretion. 

OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an account with Wells Fargo, into which the 
offering proceeds will be placed. There is no minimum offering amount 
established. After the Notes are sold, all proceeds from the sale of Notes will 
be delivered directly to the Company. 

NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and 
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Rule 506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the 
securities laws of any state and will be offered pursuant to an exemption from 
registration in each state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if 
an exemption from registration is available, and pursuant to an opinion of 
counsel acceptable to the Company and its counsel to the effect that the 
Notes may be transferred without violation of the registration requirements of 
the Securities Act or any other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor 
Questionnaire (Exhibit C) are submitted by the investing Subscriber or 
hislher Investor Representatives and are received and accepted by the 
Company. The Subscription Agreement as submitted by an investing 
Subscriber or hislher Investor Representatives shall be binding once the 
Company signs the Subscription Agreement, Note and the funds delivered by 
the potential Investor to the Company with the Subscription Agreement has 
been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon 
acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the 
Company. Investors subscribing to the Notes may not withdraw or revoke 
their subscriptions at any time prior to acceptance by the Company, except as 
provided by certain state laws, or if more than thirty (30) days have passed 
after receipt of the Subscription Agreement by the Company without the 
Company accepting the Investor’s funds and delivering all applicable 
documents to such Investor. The proceeds of this Offering will be used only 
for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1. Upon reaching the maximum offering amount of Ten Million ($10,000,000) 
Dollars. 

2. 
3. 

The company, at its sole discretion, may close the First Offering at any time. 
Notwithstanding the above, this offer shall terminate one (1) year from the 
date of this Private Placement Memorandum; or on such later date not 
exceeding thirty (30) days thereafter to which the Company, in its sole 
discretion, may extend this Offering. 

7 
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5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Members, Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal security rules 
and regulations. This Offering is made solely through this Private Placement Memorandum 
and without any form of general solicitation or advertising. The Company and its Members, 
Officers and Directors or other authorized personnel will use their best efforts during the 
Offering period to find eligible Investors who desire to subscribe to the Notes in the 
Company. These Notes are offered on a “best efforts” basis, and there is no assurance that 
any or all of the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this private 
Offering Memorandum and will close upon the happening of such occurrences as defined 
herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker Dealers, 
Registered Investment Advisors or any other person qualified under other applicable federal 
and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four Hundred (400) Notes, split into two separate offerings each in 
the amount of Two Hundred (200) Notes, of the Company to potential investors at Twenty 
Five Thousand ($25,000) Dollars per Note, payable in cash at the time of the subscription. 
The minimum purchase is one (1) note. The two offerings are described as follows: 

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and 
these notes have an annual rate of return of eighteen (18%) percent simple interest paid 
monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) months 
from the Commencement Date of each Note. The Company reserves the right to extend 
the maturity for an additional twelve (12) months at the annual rate of return of eighteen 
(18%) percent simple interest if for reasons beyond the company’s control, such as permit 
approval or delays in the delivery of purchased machinery, the above referenced maturity 
date cannot be met. If the Company elects this option, the maturity date would be extended 
up to an additional twelve (12) months from the above referenced maturity date. This 
offering may be closed and replaced by the second offering, described below, by the 
Company at any time. 

Second Offering: The second offering will be in the amount of Five Million 
(5,000,000) Dollars and these will notes have an annual rate of return of twelve (12%) 
percent simple interest paid monthly. Principal will be paid at maturity. The maturity date is 
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twenty-four (24) months from the Commencement Date of each Note. The Company 
reserves the right to extend the maturity for an additional twelve (12) months at the annual 
rate of return of twelve (12%) percent simple interest if for reasons beyond the company's 
control, such as permit approval or delays in the delivery of purchased machinery, the 
above referenced maturity date cannot be met. If the Company elects this option, the 
maturity date would be extended up to an additional twelve (12) months from the above 
referenced maturity date. 

The Notes offered pursuant to this Private Placement Memorandum will be secured property, 
equipment and commodities such as locomotives located in its new facility in Chicago, Illinois. 

The Notes will be issued in the form attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhibit B. 

6.2 

6.3 

SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by property, equipment and commodities such as locomotives 
located in its new facility in Chicago, Illinois. 

REPORTS TO NOTEHOLDERS 

The Company, will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports 
to its Note holders as it deems appropriate. The Company's fiscal year will 
end on December 31"of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Combined Offering will be a maximum of Ten 
Million ($10,000,000) Dollars. The table below sets forth the use of proceeds 
for both the maximum and minimum offering amounts. 
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Sources 

I I Maximum I Percent of I I Amount I Proceeds 
Proceeds From I $ 10.000,000 1 100% I 
Sale of Notes 
Offering Expenses (1) $ 50,000 0.50% 
Commissions (2) $ 1,000,000 10.00% 

Total Offering $ 1,050,000 10.50% 
Expenses & Fees 

Net Offering Proceeds (3) $ 8,950,000 89.50% 

I I I Total Application of Proceeds1 $ 10,000,000 1 100% 1 
Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering. 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the formation of the new entity. This covers such items as 
land purchase, site build out, equipment purchase, site planning, legal, accounting, marketing 
plan, commodity purchases such as locomotives and other items as needed for the company. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect the issuance and sale of the maximum of Four Hundred (400) 
Notes or Ten Million ($10,000,000) Dollars. 

10 
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Notes 

Membership Units 
$1 .OO par value, 1,000 units authorized, 
1,000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

AS ADJUSTED AFTER THE 
4/21/11 OFFERING 

- 4 2  $10.000.OQQ 

$1,000 $ 1,000 

$1,000 $ 1,000 

$1,ooo - 
9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL 

CONDITION AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATIONS 

The Company is in the process of expanding its services into the Chicago 
Market. This will be done under the name of ERC Chicago LLC. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its 
operations, including ERC of Chicago LLC, and its ability to raise sufficient 
capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 

10.2 

ARIZONA LLC 

ERC Investments LLC is a privately held Arizona LLC, formed on 
April 21, 201 1. 
PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Ten Million 
($1 0,000,000) Dollars of Notes to selected investors, effective on 
December 1,201 1. 

1 1  
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11. FIDUCIARY RESPONSIBILITIES OF THE MEMBERS, DIRECTORS 
AND OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Members, Officers and Directors of the Company are accountable to the 
Company as fiduciaries and such Members, Officers and Directors are required to exercise 
good faith and integrity in managing the Company's affairs and policies. Each Note holder 
of the Company, or their duly authorized representative, may inspect the books and records 
of the Company at any time during normal business hours. A Note holder may be able to 
bring an action on behalf of himself in the event the Note holder has suffered losses in 
connection with the purchase or sale of the Note@) in the Company, due to a breach of 
fiduciary duty by an Member, Officer or Director of the Company, in connection with such 
sale or purchase, including the misrepresentation or misapplication by any such Member, 
Officer or Director of the proceeds from the sale of these Notes, and may be able to 
recover such losses from the Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to members, directors, officers, 
managers or controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys' fees and, in certain circumstances, judgments, fines and 
settlement amounts actually paid or incurred in connection with actual or threatened 
actions, suits or proceedings involving such person and arising from their relationship with 
the Company, except in certain circumstances where a person is adjudged to be guilty of 
gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The company was formed on April 21 , 201 1. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, complications and 
delays may occur with a new Company. 
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12.2 CONTROL BY COMPANY 

After completion of this offering the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will enable the 
Company to continue to elect all the Managers and to control the Company’s policies and 
affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the managers of the Company. The Note holders do not have the right or 
power to take part in the management of the Company. Accordingly, no person should 
purchase a Note unless he is willing to entrust all aspects of the management of the 
Company to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

12.5 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. Failure to comply with these laws may result in civil and criminal liability. The 
Company believes it will be in full compliance with any and all applicable laws, rules and 
regulations. 

12.6 SPOT PRICING 

The pricing of recycled material fluctuates according to global demand. 
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12.7 

12.8 

12.9 

MARKET RISKS 

The Company fails to attract commercial, industrial, or government contracts. 

COMPETITORS 

Competitors may outspend us to capture market share. 

FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this . -  
Agreement for any delay or default in performing-hereunder if such delay or default is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, insurrections and/or any other cause beyond the reasonable 
control of the party whose performance is affected. 

12.10 BUSINESS PLAN RISKS 

For additional reading, please read the risk section in the Business Plan. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has One Thousand (1,000) Membership 
Units issued and outstanding. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note 
Twenty Five Thousand ($25,000) Dollars) by carefully reading this entire Private Offering 
Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum , including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 
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Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Investments 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERC Investments LLC Business Plan. 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see “TERMS OF THE 
OFFERING.” Such Investor should include his check made payable to ERC 
INVESTMENTS LLC along with the SUBSCRIPTION AGREEMENTl NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
a check to be addressed to the Company as follows: ERC INVESTMENTS LLC, c/o 
Arizona Investment Center, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of 
an investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
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others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note(s). 

4. The Investor’s overall commitment to invest in the Note@) is not 
disproportionate to his, her or its net worth and the investment in these 
Note@) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the 
“Accredited Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth with 
that person’s spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent 
years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has 
a reasonable expectation of reaching the same income level in the 
current year; 

2. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan 
association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(13) of the Act; any investment 
company registered under the Investment Company Act of 1940 or a 
business development company, as defined in Section 2(a)(48) of that Act; 
any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
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3. 

the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. Any private business development company (as defined in Section 
202(a) (22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, 
or partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million 
($5,000,000) Dollars; 

6. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(Z)(ii); and 

8. Any entity in which all of the equity owners are Accredited Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional 
capital for the purpose of investing in the Company, shall be “looked through” 
and each equity owner must meet the definition of an accredited investor in 
any of paragraphs I, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these 
standards does not necessarily mean that participation in this Offering 
constitutes a suitable investment for such a potential Investor or that the 
potential Investors’ Subscription will be accepted by the Company. The 
Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully 
reviewed by the Company to determine the suitability of the potential Investor 
in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be 
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an unsuitable Investor in this Offering. The Company will not necessarily 
review or accept a Subscription Agreement in the sequential order in which it 
is received. The Company also has the discretion to maximize the number of 
Accredited Investors in this Offering and, as a result, may accept less than 
thirty-five (35) Non-accredited Investors in this Offering. 

16. LITIGATION 

The Company and its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Managers and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Managers. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. All contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion. Such recent 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering. However, potential Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and pro forma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the control 
of the Company will not affect the assumptions and adversely affect the illustrative 
value and conclusions of any forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor‘s 
subscription I 

ACCREDITED INVESTORS, Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. Refers to ERC Investments LLC, a Arizona Limited Liability 
Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating body which licenses brokers and dealers handling securities 
offerings, reviews the terms of an offering’s underwriting arrangements and 
advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor’s protection in offerings of securities. 

- NOTES. A Twenty Five Thousand ($25,000) Dollar investment consisting of 
one (1) Promissory Note issued by ERC Investments LLC, a Arizona Limited 
Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 
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SECURITIES AND EXCHANGE COMMISSION (SECI. An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note@) to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or November 30, 2012. 

20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Signature Date 

Aaron James Kaplan 
Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: Aaron James Kaplan 

Amount Loaned: $15,000.00 

Number of Notes: 0.6 

ERC INVESTMENTS LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING A MAXIMUM OF FOUR HUNDRED (400) SECURED PROMISSORY 
NOTES 

TWENTY FIVE THOUSAND ($25,000) DOLLARS PER NOTE 

December 1,201 1 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the secured Promissory Notes, Twenty Five Thousand ($25,000) 
Dollars per Note (the “Notes”) of ERC Investments LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to ERC Investments LLC c/o Arizona Investment Center, 8800 E. Chaparral Road, 
suite 270, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check payable to the Company and 
enclosed with the documents as directed in Section 111 below. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

Subscription Agreement 
0 Promissory Note 

Confidential Prospective Purchaser’s Questionnaire 

II. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All awlicable sections must be filled in. 

Ill Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Twenty Five Thousand ($25,000) Dollars per Note), to ERC 
INVESTMENTS LLC. Your check should be enclosed with your signed subscription 
documents. 

All funds received from subscribers will be placed in a operating account and will be 
available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Aaron James KaDlan 

Amount Loaned: $1 5,000.00 

Number of Notes: 0.6 

Subscription Agreement 

To: ERC INVESTMENTS LLC 
8800 E Chaparral Road 
Suite 270 
Scottsdale Arizona 85250 

1. Subscription. The undersigned hereby subscribes for the First offering 
for 0.6 Notes of ERC Investments LLC (the “Company”), an Arizona Limited Liability 
Company, and agrees to loan to the Company Twenty Five Thousand ($25,000) Dollars 
per Note for an aggregate loan of $15,000.00 (the “Loan Amount”) upon the terms and 
subject to the conditions (a) set forth herein, and (b) described in the Confidential 
Private Placement Memorandum (“Private Placement Memorandum,’) dated December 
1, 2011 together with all exhibits thereto and materials included therewith, and all 
supplements, if any, related to this offering. The minimum loan is Twenty Five 
Thousand ($25,000) Dollars, but the Company has the discretion to offer fractional 
Notes for loans less than the minimum. 

2. Note Offering. The Company is offering up to a maximum of Four 
Hundred (400) Notes at Twenty Five Thousand ($25,000) Dollars per Note,, split into 
two offerings, payable in cash at the time of subscription (see “Exhibit “8” for copy of Promissory 
Note). The minimum purchase is one (1) Note. The two offerings are described as follows: 

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and these 
notes have an annual rate of return of eighteen (18%) percent simple interest paid monthly. 
Principal will be paid at maturity. The maturity date is twenty-four (24) months from the 
Commencement Date of each Note. The Company reserves the right to extend the maturity for 
an additional twelve (1 2) months at the annual rate of return of eighteen (1 8%) percent simple 
interest if for reasons beyond the company’s control, such as permit approval or delays in the 
delivery of purchased machinery, the above referenced maturity date cannot be met. If the 
Company elects this option, the maturity date would be extended up to an additional twelve (12) 
months from the above referenced maturity date. This offering may be closed and replaced by 
the second offering, described below, by the Company at any time. 

Second Offering: The second offering will be in the amount of Five Million (5,000,000) 
Dollars and these will notes have an annual rate of return of twelve (12%) percent simple 
interest paid monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) 
months from the Commencement Date of each Note. The Company reserves the right to 
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extend the maturity for an additional twelve (12) months at the annual rate of return of twelve 
(12%) percent simple interest if for reasons beyond the company’s control, such as permit 
approval or delays in the delivery of purchased machinery, the above referenced maturity date 
cannot be met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve (12) months from the above referenced maturity date 

The maximum combined aggregate loan to the Company from this Offering will be Ten 
Million ($10,000,000) Dollars. The Offering is being made to a limited number of 
investors pursuant to an exemption available under the Securities Act of 1933 (the 
”Act”), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

3. Documents to be delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to ERC 
Investments LLC c/o the Arizona Investment Center 8800 E. Chaparral Road, Suite 
270, Scottsdale AZ 85250. The undersigned understands and agrees that he or it will 
not become a “Holder” of the Note@) and the Company shall not become a “Maker” of 
the Note@) unless and until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount, The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC 
INVESTMENTS LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note@) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than thirty (30) days shall have passed from the date the Company received 
completed and executed Subscription Documents and the Loan Amount from the 
undersigned (the “Acceptance Period”), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
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Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

6. Offering Period. The Company may close in whole or in part or terminate 
this Offering under any of the following conditions: 

1. Upon reaching the maximum offering amount of Ten Million ($10,000,000) 
Dollars. 

2. The company, at its sole discretion may close the First Offering at any time. 

3. Notwithstanding the above, this offer shall terminate one (1) year from the 
date of this Private Placement Memorandum; or on such later date not 
exceeding thirty (30) days thereafter to which the Company, in its sole 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note@) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note@) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
"Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note@) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Liability Company duly organized, 
validly existing and is in good standing under the laws of the State of Arizona and has 
the requisite corporate power and authority to own, lease and operate its properties and 
to carry on its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms (except 
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws from time to time in effect which affect creditor's rights 
generally and by legal and equitable limitations on the availability of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note@) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note@) 
on behalf of the Company have been duly authorized to do so by all necessary 
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corporate action. Neither the execution and delivery of this Agreement and the Note@) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled "Risk 
Factors." 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 
jurisdiction set forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of its organization, 
formation or incorporation. 
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I 
I 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note(s) 
and could afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit 1 
hereto (please indicate by providing your initials next to the appropriate category in 
which the undersigned is included, and if the undersigned is an Accredited Investor, 
check the appropriate category of Accredited investors in which the undersigned is an 
en tity) . 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned's overall commitment to invest in the 
Note@), which are not readily marketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (B) such other information as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
Undersigned. No oral or written representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (I) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf hereby represents and 
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warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note@) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned's partnership agreement, certificate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the account of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note(s). The undersigned will hold the Note(s) as an 
investment and has no reason to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note@). 

(xvi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note@) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recommended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note@) by the Company is intended to be exempt from registration 
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned's Note(s) cannot be 
sold, pledged, assigned or otherwise disposed of unless they are registered under the 
Act or an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note@) unless such 
Note@) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(6) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note(s) may be transferred without violation of the registration requirements of the 
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Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Note@) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company’s acceptance and may be rejected by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note@) with respect to the 
undersigned‘s subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned’s subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor Questionnaire and 
Investor Representative Questionnaire (if applicable) which accompanies this 
Agreement is true and accurate in all respects, and the undersigned acknowledges that 
the Company will be relying on such information to its possible detriment in deciding 
whether the Company can make these Note(s) to the undersigned without giving rise to 
the loss of an exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the 
Company in writing within Twenty (20) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 

30 

ACCOOOI 34 
FILE #8337 



addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to ERC Investments LLC at 8800 E. Chaparral Road, Suite 270, 
Scottsdale A2 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The parties hereto hereby consent to personal 
jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement . 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(9 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2012, at 
(City), (State). 

If the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 

Aaron James Kaplan 

Print Name of Individual: Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of 
- 

Print Social Security Number of Individual: 
Spouse 

Signature of Individual Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property 

Print Address of Residence: Print Telephone Number: 
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circe one) os] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, Corporation, Title of Authorized Representative 
Trust or Entity: 

Signature of Authorized Representative Print Jurisdiction of Organization or 
Incorporation 

Print Name of Authorized Representative Print Federal Tax Identification Number 

Print Address of Residence: Print Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
,2012. accepted on this - day of 

ERC Investments LLC 

By: 

Jason T. Mogler 

Jim Hinkeldey 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited lnvestors in which the undersigned is an entity). 

initials A. “Non-accredited Investor”. The undersigned does not meet 
the definition of an “Accredited Investor” as defined herein 
below; 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

0 1 .  Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One Million ($l,OOO,OOO) 
Dol I a rs; 

0 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person’s spouse in excess of Three Hundred Thousand ($300,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 

34 

ACC000138 
FILE #8337 



0 4 .  Any private business development company (as defined in Section 
202(a) (22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

OS. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

0 7 .  Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii); and 

0 8 . '  Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be "looked through" and each equity 
owner must meet the definition of an accredited investor in any of paragraphs I, 
2, 3,4,5,6 or 7 above and will be treated as a separate subscriber who must meet 
al I suita bi I ity requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THIS NOTE MAY 
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT 
IS SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM SUCH 
REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS IN WRITING 
TO SUCH TRANSFER. 

ERC Investments LLC, a Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the “Maker“), for value 
received, promises to pay to the Individual and/or legal entity designated in this 
Note as the ”HOLDER,” of one of the following checked Offering: 

0 OFFERING ONE (1): The principal sum of Fifteen Thousand ($15,000.001 
Dollars with an annualized rate of return of Eighteen (18) percent payable 
monthly. The entire Principal shall be due and payable to the Holder no later than 
twenty four (24) months from the Commencement Date. Maker may at any time 
or from time to time make a voluntary prepayment, whether in full or in part, of 
this Note, without premium or penalty. 

The Company reserves the right to extend the maturity for an additional twelve (12) 
months at the annual rate of return of eighteen (18%) percent simple interest if for 
reasons beyond the company’s control, such as permit approval or delays in the 
delivery of equipment, the above referenced maturity date cannot be met. If the 
Company elects this option, the maturity date would be extended up to an additional 
twelve (12) months from the above referenced maturity date. 

0 OFFERING TWO (2): The principal sum of ($3 
Dollars with an annualized rate of return of Twelve (12) percent payable monthly. 
The entire Principal shall be due and payable to the Holder no later than twenty 
four (24) months from the Commencement Date. Maker may at any time or from 
time to time make a voluntary prepayment, whether in full or in part, of this Note, 
without premium or penalty. 

The Company reserves the right to extend the maturity for an additional twelve (12) 
months at the annual rate of return of twelve (12%) percent simple interest if for reasons 
beyond the company’s control, such as permit approval or delays in the delivery of 
equipment, the above referenced maturity date cannot be met. If the Company elects 

35 

ACC000141 
FILE M337 



this option, the maturity date would be extended up to an additional twelve (12) months 
from the above referenced maturity date. 

1. NOTES 

This Note in the principal amount of Twenty Five Thousand ($25,000) 
Dollars per Note, or any fractional amounts, is offered for sale by the Maker, 
pursuant to that certain “Private Placement Memorandum” dated December 1 ,  
201 1 .  The Note shall be senior debt of the Maker. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event 
of Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when 
due for a period of thirty (30) days after notice of such default has been sent by 
the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the appointment 
of a receiver shall be filed against the Maker and remain unstayed for at least 
ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, 
by written notice to the Maker, declare the unpaid principal amount and all 
accrued interest of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Notes offered pursuant to this Private Placement Memorandum will 
by property, equipment and commodities such as locomotives be secured 

located in its new facility in Chicago, Illinois. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as 
defined in that certain “Subscription Agreement” attached as Exhibit A to the 
Private Placement Memorandum. 
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5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this 
Note for the purpose of making payments of principal or interest and for all other 
purposes, and shall not be affected by any notice to the contrary, unless the 
Maker so consents in writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may 
not be sold, offered for sale, pledged, assigned or otherwise disposed of, unless 
certain conditions are satisfied, as more fully set forth in the Subscription 
Agreement. 

7. ATTORNEYS' FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys' fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with respect 
to its subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver or amendment of 
any of the provisions of this Note shall be effective unless in writing and signed 
by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt there 
for, or sent by certified mail, return receipt requested, to each of the parties 
hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this Section 
8) with a copy to ERC Investments LLC, 8800 E. Chaparral Road, Suite 270, 
Scottsdale AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

(d) Section Headings. The headings of the various sections of the 
Note have been inserted as a matter of convenience for reference only and shall 
be of no legal effect. 
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(e) Severability. If any provision or portion of this Note or the 
application thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, or render 
invalid or unenforceable the remainder of this Note. 

(0 Applicable Law. This Note shall be deemed to have been made in 
the State of Arizona, and any and all performance hereunder, or breach thereof, 
shall be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in the State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue exclusively in 
the State of Arizona with respect to any action or proceeding brought with 
respect to this Note. 

Maker: Holder: 
Aaron James Kaplan 

Sign & Date Sign & Date 

Jason T. Moaler Aaron James Kadan 
ERC Investments LLC Print Name 
a Arizona Limited Liability Company 
8800 E. Chaparral Road, Suite 270, Address: 
Scottsdale Arizona 85250 - 
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EXHIBIT C 

Investor Suitability Questionnaire 
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EXHIBIT C 

ERC INVESTMENTS LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by ERC Investments 
LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial 
status to determine whether you are an “Accredited Investor,” as defined under applicable 
federal and state securities laws, and otherwise meet the suitability criteria established by the 
Company for purchasing Notes. This questionnaire is not an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to 
determine your eligibility as an Accredited Investor or to ascertain your general suitability for 
investing in the Notes. 

Please answer all questions completely and execute the signature page 

A. Personal 

1. Name: 

2. Address of Principal Residence: 

County: 

3. Residence Telephone: ( ) 

4. Where are you registered to vote? 

5. Your driver‘s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver’s license or have any 
other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 

(1 1- Residence Address (as set forth in item A-2) 

(2)- Business Address (as set forth in item B-1) 
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I 

I 

8. Date of Birth: 

9. Citizenship: 

10. Social Security or Tax I.D. #: 

B. Occupations and income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years exceeded: 

(1) $25,000 (2) $50,000 

(3)- $1 00,000 (4) - $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

4. Estimated gross income during current year exceeds: 

(1)- $25,000 (2) $50,000 

(3)- $100,000 (4) - $200,000 

5. Estimated joint gross income with spouse during current year exceeds $300,000 

(1 1- Yes (2) _I No 

C. NetWorth 

1, Current net worth or joint net worth with spouse (note that "net worth" includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market 
value, less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000 

(4) $500,000-$750,000 (5) $750,000-$1 ,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value 
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of life insurance policies, and other items easily convertible into cash) is sufficient to 
provide for current needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price 
exceed 10% of your net worth at the time of sale, or joint net worth with your spouse? 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

G. Prospective Investor’s Representations 

The information contained in this Questionnaire is true and complete, and the 
undersigned understands that the Company and its counsel will rely on such information 
for the purpose of complying with all applicable securities laws as discussed above. The 
undersigned agrees to notify the Company promptly of any change in the foregoing 
information which may occur prior to any purchase by the undersigned of securities from 
the Company. 

Prospective Investor: 

Date: ,2011 
Signature 

Signature (of joint purchase if purchase is to be 
Made as joint tenants or as tenants in common) 
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Exhibit D 

ERC Investments LLC 
Business Plan 
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February 2,2012 

Carrie Thompson 
ERC 
8800 East Chaparral Road -Suite 270 
Scottsdale, Arizona 85250 

Dear Mr. Kaplan, 

Enclosed please find two copies of the Confidential Private Placement Memorandum (PPM) for your investment. Please 
review the Confidential Private Placement Memorandums and complete the following: 

1. 
2. 
3. 
4. 

5. 
6. 

Sign the Acknowledgment of review of the PPM on Page 20. 
Circle the applicable citizenship/residency category at  the top of Page 32. 
Sign on the “Signature of Authorized Representative‘‘ line on Page 32. 
Initial the applicable Investor Status on Page 34, and if filing as an “Accredited Investor,’‘ please check the 
appropriate box on Pages 34-35. 
Sign print and date page 38. 
Complete Exhibit Con Pages 40-42 of the Promissory Note section, and sign/date on Page 42. Note: You will 
only need to complete one of the Investor Suitability questionnaires (for the copy we will keep for our records). 

Once you have completed and signed the Memorandums, please remove the plastic tabs from your copy and stick them 
to the inside front cover of our copy (again, our copy i s  the one with the completed Investor Suitability Questionnaire 
section and red tabs). Return the completed and signed PPM to us in the included pre-paid return envelope, and keep 
the other PPM copy for your personal records. If you will be funding via a check, please make sure that the check is 
made out to “ERC Compactors LLC.” If you are funding via wire transfer, please refer to the enclosed Funding and Wire 
Instructions for account information. 

If you have any further questions regarding this signing, please do not hesitate to contact me at  the number listed 
below. We thank you for your investment with ERC. 

Best Regards, 
Carrie Thompson 
Administrative Assistant 
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Page 1 of 1 

_ _ _  - ~ ~ - _--I_--__ - - ___I. _- -_ 
Annalisa Weiss 

From: aaron kaplan [aaron.j.kaplan- 
Sent: 
To: Annalisa Weiss 
Subject : Fwd: Investment Information 

Attachments: Chicago 10000000 PPM FINAL.pdf; ERC Investor Info Sheet 1-2012.doc 

_ -  

Tuesday, March 27, 201 2 11 :43 PM 

--__-----_ Forwarded message ---------- 
From: Nicole Kordosky <nicole@,azicenter.com> 
Date: Tue, Jan 24,2012 at 6:48 PM 
Subject: Investment Information 
To: aar0n.i .kaplan- 

Good Evening Aaron, 

Thank you for your phone call today. I am attaching an investor information sheet to be 
completed, as well as additional information on the investment fund you requested. We can 
discuss this fund in more detail when we chat again on Friday at 1 1 :30. Let me know what 
questions you may have. Have a great night! 

Thank You, 

Nicole Kordosky 

1 Arizona Investment Center I Investment Relations I www.arizonainvestmentcenter.com I 

8800 E Cr'iaparrd Rd. Suile 2/ii Seottsdale. AZ 85250 1 3 480.278.7031 Officc I 480.278.8979 Io% 

3/29/2012 
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

ERC INVESTMENTS LLC 
An Arizona Limited Liability Company 

$1 0,000,000 
Split into Two Offerings 

First Offering 
$25,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - 1 Promissory Note 
18% Annual Rate of Return, Paid monthly 

Maturity Date: 24 months 
Redemption at Maturity - $25,000 per Unit 

Second Offering 
$25,000 per Promissory Note (Unit) 

MINIMUM PURCHASE - 1 Promissory Note 
12% Annual Rate of Return, Paid monthly 

Maturity Date: 24 months 
Redemption at Maturity - $25,000 per Unit 

ERC Investments LLC, an Arizona Limited Liability Company (hereinafter referred to 
as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Four Hundred (400) secured Promissory Notes (“NotesJ’), 
split into two separate offerings, each in the amount of Five Million ($5,000,000) 
Dollars, at an offering price of Twenty Five Thousand ($25,000) Dollars per Note, for a 
combined maximum total of Ten Million Dollars ($lO,OOO,OOO), to qualified investors 
who meet the Investor Suitability Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as 
a lender to the Company, for investment purposes only, and execute a Subscription 
Agreement in the form contained in the accompanying Subscription Booklet (see 
“TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $25,000 $2,500 $22,500 

Maximum Units $10,000,000 $1,000,000 $9,000,000 

ERC Investments LLC 
8800 E Chaparral Road, Suite 270, Scottsdale, Arizona 85250 

Telephone: (480) 278-7031 
The date of this Private Placement Memorandum is December 1, 201 1 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is submitted to 
you on a confidential basis solely for the purpose of evaluating the specific transaction 
described herein. This information shall not be photocopied, reproduced or distributed to 
others without the prior written consent of ERC Investments LLC (the “Company”). If the 
recipient determines not to purchase any of the Notes offered hereby, it will promptly return 
all material received in connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
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FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING MEMORANDUM HAS 
BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS INVESTMENT, AND 
EACH PROSPECTIVE INVESTOR SHOULD MAKE AN INDEPENDENT EVALUATION OF 
THE FAIRNESS OF SUCH PRICE UNDER ALL THE CIRCUMSTANCES AS DESCRIBED 
IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED 
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS 
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE 
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE 
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE 
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS INTENDED RESULTS. 

i i i  
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE 
OFFERING MEMORANDUM IN ITS ENTIRETY. 

ERC Investments LLC (the "Company") was formed on April 21, 201 1 as an Arizona LLC. The 
Company is in the business of investing in rubbish and waste recycling and the purchaselsale of 
commodities. 

The Securities offered are Four Hundred (400) Notes issued by the Company at Twenty Five 
Thousand ($25,000) Dollars per Note, split into two offerings, payable in cash at the time of 
subscription (see "Exhibit "B" for copy of Promissory Note). The minimum purchase is one (1) 
Note. The two offerings are described as follows: 

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and 
these notes have an annual rate of return of eighteen (18%) percent simple interest paid 
monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) months from 
the Commencement Date of each Note. The Company reserves the right to extend the maturity 
for an additional twelve (12) months at the annual rate of return of eighteen (18%) percent 
simple interest if for reasons beyond the company's control, such as permit approval or delays 
in the delivery of purchased machinery, the above referenced maturity date cannot be met. If 
the Company elects this option, the maturity date would be extended up to an additional twelve 
(12) months from the above referenced maturity date. This offering may be closed and replaced 
by the second offering, described below, by the Company at any time. 

Second Offering: The second offering will be in the amount of Five Million (5,000,000) 
Dollars and these will notes have an annual rate of return of twelve (12%) percent simple 
interest paid monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) 
months from the Commencement Date of each Note. The Company reserves the right to 
extend the maturity for an additional twelve (12) months at the annual rate of return of twelve 
(12%) percent simple interest if for reasons beyond the company's control, such as permit 
approval or delays in the delivery of purchased machinery, the above referenced maturity date 
cannot be met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve (12) months from the above referenced maturity date. 

The Notes offered pursuant to this Private Placement Memorandum will be secured property, 
equipment and commodities such as locomotives located in its new facility in Chicago, Illinois. 

None of the Notes are convertible to membership units, or other type of equity, in the Company. 
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment 
penalty. This offering will commence on December 1, 201 1 , and will terminate no later than 
November 30,2012, unless extended by the Company (see "TERMS OF THE OFFERING"). 

The gross proceeds of the two offerings will be a maximum of Ten Million Dollars ($1 0,000,000) 
Dollars. The use of the proceeds is to purchase land, equipment, commodities and locomotives, 
for a new recycling center located in Chicago, Illinois.. This covers such items as site planning, 
land and equipment, legal, accounting, marketing plan, business plan, franchise development 
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and all other steps needed in the formation of this company as described herein (see “USE OF 
PROCEEDS”). 

2. THE COMPANY 

ERC Investments LLC (the “Company”) was formed on April 21 , 201 1 as an Arizona LLC. 
At the date of this offering One Thousand (1,000) of the Company’s Membership Units were 
authorized, issued and outstanding. The Company is in the business of investing in waste 
management, recycling and bio-fuel production and the purchase and selling of 
commodities. 

2.1 OPERATIONS 

A recycling plant is a facility which collects and processes materials for recycling. Recycling 
plants may be attached to landfills to streamline the waste management process, or they 
may be independent facilities. The goods handled at a recycling plant are quite varied, 
depending on regional demand for specific materials, and the capacity of the plant itself. 

Recycling is a complex process, which starts with a consumer dropping a recyclable object 
or container into a designated recycling bin. Once that object reaches a plant, it is dumped 
onto a conveyor with numerous other items for sorting. Sorted goods are divided by type, so 
that like can be recycled with like. After sorting, the goods are usually cleaned, so that they 
are ready for the recycling process. 

Melting, shredding, and pulping are all used to prepare things for recycling. Glass tends to 
be chipped and then melted so that it can be made into new glass objects, although some 
recycling plants also offer bottle reclamation, in which bottles are sterilized for reuse. 
Shredding is used to package plastic, metal, and paper for processing, while pulping is used 
to convert paper products into slurry which can be made into paper all over again. 

Once objects have been broken down at a recycling plant, they can be made into products 
from recycled goods. 

The buying and selling of commodities is also a part of operations. Items, such as 
locomotives can be purchased, usually in bulk, and then stripped at the facility. This 
process results in both metal to be sold as a commodity and salvaged parts are sold on the 
open market. 

3. MANAGEMENT 

3.1 MEMBERS, DIRECTORS AND EXECUTIVE OFFICERS 

The success of the company is dependent upon the services and expertise of existing 
management. At the present time, is actively involved in the management of the Company. 
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Peter A. Salazar Jr. Chief Executive Officer: 

Bachelor in Environmental Science - 2000 

2000- Founder of C&D Construction Services Inc - Construction Clean Up Company 

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional 
Lumber Products 

2002 - Expanded C&D Construction Services Inc - Roll Off Division 

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction 
Services Inc. 

2008 - 201 0 - Arizona Recyclers Association - President 

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award 
Add Guy Jason, Jim, Brian Ryan 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures and 
grows. 

4. TERMS OF THE OFFERING 

4. I 

4.2 

4.3 

GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Four Hundred 
(400) Notes, split between two offerings at Twenty Five Thousand ($25,000) 
Dollars per Note, for a combined maximum of Ten Million ($10,000,000) 
Dollars to a select group of Investors who satisfy the Investor Suitability 
Requirements (see “INVESTOR SUITABILITY REQUIREMENTS”). The 
Company will have the authority to sell fractional Notes at its sole discretion. 

OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established an account with Wells Fargo, into which the 
offering proceeds will be placed. There is no minimum offering amount 
established. After the Notes are sold, all proceeds from the sale of Notes will 
be delivered directly to the Company. 

NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under v(2) and 
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Rule 506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the 
securities laws of any state and will be offered pursuant to an exemption from 
registration in each state. A purchaser may transfer or dispose of the Note 
only if such Notes are subsequently registered under the Securities Act, or if 
an exemption from registration is available, and pursuant to an opinion of 
counsel acceptable to the Company and its counsel to the effect that the 
Notes may be transferred without violation of the registration requirements of 
the Securities Act or any other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed 
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor 
Questionnaire (Exhibit C) are submitted by the investing Subscriber or 
hislher Investor Representatives and are received and accepted by the 
Company. The Subscription Agreement as submitted by an investing 
Subscriber or hidher Investor Representatives shall be binding once the 
Company signs the Subscription Agreement, Note and the funds delivered by 
the potential Investor to the Company with the Subscription Agreement has 
been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon 
acceptance of their subscriptions. All funds collected from investing 
Subscribers will be deposited in a designated account under the control of the 
Company. Investors subscribing to the Notes may not withdraw or revoke 
their subscriptions at any time prior to acceptance by the Company, except as 
provided by certain state laws, or if more than thirty (30) days have passed 
after receipt of the Subscription Agreement by the Company without the 
Company accepting the Investor’s funds and delivering all applicable 
documents to such Investor. The proceeds of this Offering will be used only 
for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1. Upon reaching the maximum offering amount of Ten Million ($10,000,000) 
Dollars. 

2. 
3. 

The company, at its sole discretion, may close the First Offering at any time. 
Notwithstanding the above, this offer shall terminate one (1) year from the 
date of this Private Placement Memorandum; or on such later date not 
exceeding thirty (30) days thereafter to which the Company, in its sole 
discretion, may extend this Offering. 
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5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Members, Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal security rules 
and regulations. This Offering is made solely through this Private Placement Memorandum 
and without any form of general solicitation or advertising. The Company and its Members, 
Officers and Directors or other authorized personnel will use their best efforts during the 
Offering period to find eligible Investors who desire to subscribe to the Notes in the 
Company. These Notes are offered on a “best efforts” basis, and there is no assurance that 
any or all of the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this private 
Offering Memorandum and will close upon the happening of such occurrences as defined 
herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker Dealers, 
Registered Investment Advisors or any other person qualified under other applicable federal 
and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four Hundred (400) Notes, split into two separate offerings each in 
the amount of Two Hundred (200) Notes, of the Company to potential investors at Twenty 
Five Thousand ($25,000) Dollars per Note, payable in cash at the time of the subscription. 
The minimum purchase is one (1) note. The two offerings are described as follows: 

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and 
these notes have an annual rate of return of eighteen (18%) percent simple interest paid 
monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) months 
from the Commencement Date of each Note. The Company reserves the right to extend 
the maturity for an additional twelve (12) months at the annual rate of return of eighteen 
(18%) percent simple interest if for reasons beyond the company’s control, such as permit 
approval or delays in the delivery of purchased machinery, the above referenced maturity 
date cannot be met. If the Company elects this option, the maturity date would be extended 
up to an additional twelve (12) months from the above referenced maturity date. This 
offering may be closed and replaced by the second offering, described below, by the 
Company at any time. 

Second Offering: The second offering will be in the amount of Five Million 
(5,000,000) Dollars and these will notes have an annual rate of return of twelve (12%) 
percent simple interest paid monthly. Principal will be paid at maturity. The maturity date is 
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twenty-four (24) months from the Commencement Date of each Note. The Company 
reserves the right to extend the maturity for an additional twelve (12) months at the annual 
rate of return of twelve (12%) percent simple interest if for reasons beyond the company's 
control, such as permit approval or delays in the delivery of purchased machinery, the 
above referenced maturity date cannot be met. If the Company elects this option, the 
maturity date would be extended up to an additional twelve (12) months from the above 
referenced maturity date. 

The Notes offered pursuant to this Private Placement Memorandum will be secured property, 
equipment and commodities such as locomotives located in its new facility in Chicago, Illinois. 

The Notes will be issued in the form attached hereto and incorporated herein by reference 
as though set forth in full herein as Exhibit 6. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering 
will be secured by property, equipment and commodities such as locomotives 
located in its new facility in Chicago, Illinois. 

6.3 REPORTS TO NOTEHOLDERS 

The Company, will furnish annual unaudited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports 
to its Note holders as it deems appropriate. The Company's fiscal year will 
end on December 31" of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Combined Offering will be a maximum of Ten 
Million ($10,000,000) Dollars. The table below sets forth the use of proceeds 
for both the maximum and minimum offering amounts. 
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Sources 

Sale of Notes 
Offering Expenses (1)  
Commissions (2) 

I Maximum I Percent of 

$ 50,000 0.50% 
$ 1,000,000 10.00% 

I Amount 1 Proceeds 
Proceeds From I $ 10,000,000 I 100% 

Total Offering $ 1,050,000 10.50% 
Expenses & Fees 

. Net Offering Proceeds (3) $ 8,950,000 89.50% 

I I 
Total Application of Proceeds1 $ 10,000,000 I 100% I 
Footnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering. 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASO 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 

(3) Net offering proceeds available for the formation of the new entity. This covers such items as 
land purchase, site build out, equipment purchase, site planning, legal, accounting, marketing 
plan, commodity purchases such as locomotives and other items as needed for the company. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect the issuance and sale of the maximum of Four Hundred (400) 
Notes or Ten Million ($1 0,000,000) Dollars. 
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AS ADJUSTED AFTER THE 
4/21/11 OFFERING 

Notes A 3 10.000.000 

Membership Units $1,000 $ 1,000 
$1.00 par value, 1,000 units authorized, 
1,000 Units issued and outstanding 

Net Shareholders' Equity $1,000 $ 1,000 

TOTAL CAPITALIZATION $1.ooo - 
9. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 

CONDITION AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATIONS 

The Company is in the process of expanding its services into the Chicago 
Market. This will be done under the name of ERC Chicago LLC. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company's liquidity and capital resources are dependent on its 
operations, including ERC of Chicago LLC, and its ability to raise sufficient 
capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 

10.2 

ARIZONA LLC 

ERC Investments LLC is a privately held Arizona LLC, formed on 
April 21 , 201 1. 
PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Ten Million 
($1 0,000,000) Dollars of Notes to selected investors, effective on 
December 1.201 1, 
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11. FIDUCIARY RESPONSIBILITIES OF THE MEMBERS, DIRECTORS 
AND OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Members, Officers and Directors of the Company are accountable to the 
Company as fiduciaries and such Members, Officers and Directors are required to exercise 
good faith and integrity in managing the Company’s affairs and policies. Each Note holder 
of the Company, or their duly authorized representative, may inspect the books and records 
of the Company at any time during normal business hours. A Note holder may be able to 
bring an action on behalf of himself in the event the Note holder has suffered losses in 
connection with the purchase or sale of the Note(s) in the Company, due to a breach of 
fiduciary duty by an Member, Officer or Director of the Company, in connection with such 
sale or purchase, including the misrepresentation or misapplication by any such Member, 
Officer or Director of the proceeds from the sale of these Notes, and may be able to 
recover such losses from the Company. 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to members, directors, officers, 
managers or controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys’ fees and, in certain circumstances, judgments, fines and 
settlement amounts actually paid or incurred in connection with actual or threatened 
actions, suits or proceedings involving such person and arising from their relationship with 
the Company, except in certain circumstances where a person is adjudged to be guilty of 
gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL 
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE 
OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

The company was formed on April 21, 201 1. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, complications and 
delays may occur with a new Company. 
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12.2 CONTROL BY COMPANY 

After completion of this offering the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will enable the 
Company to continue to elect all the Managers and to control the Company's policies and 
affairs. The Note holders will not have any voting rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the managers of the Company. The Note holders do not have the right or 
power to take part in the management of the Company. Accordingly, no person should 
purchase a Note unless he is willing to entrust all aspects of the management of the 
Company to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential 
investors should recognize the nature of their investment in the offering. It is not expected 
that there will be a public market for the Notes because there will be only a limited number 
of investors and restrictions of the transferability of Notes. The Notes have not been 
registered under the Securities Act of 1933, as amended, or qualified or registered under 
the securities laws of any state and, therefore, the Notes cannot be resold unless they are 
subsequently so registered or qualified or an exemption from such registration is available. 
The offering also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless otherwise 
approved by the Company. The Company does not intend to register the Notes under the 
Securities Act of 1933. 

12.5 REGULATIONS 

The Company is subject to various federal and state laws, rules and 
regulations. Failure to comply with these laws may result in civil and criminal liability. The 
Company believes it will be in full compliance with any and all applicable laws, rules and 
regulations. 

12.6 SPOT PRICING 

The pricing of recycled material fluctuates according to global demand. 
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12.7 

12.8 

12.9 

MARKET RISKS 

The Company fails to attract commercial, industrial, or government contracts. 

COMPETITORS 

Competitors may outspend us to capture market share. 

FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay-or default in performing-hereunder if such delay or default is 
caused by conditions beyond its control including, but not limited to Acts of God, 
Government restrictions (including the denial or cancellation of any export or other 
necessary license), wars, insurrections and/or any other cause beyond the reasonable 
control of the party whose performance is affected. 

12.10 BUSINESS PLAN RISKS 

For additional reading, please read the risk section in the Business Plan. 

13, PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has One Thousand (1,000) Membership 
Units issued and outstanding. 

14. HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (I) Note 
Twenty Five Thousand ($25,000) Dollars) by carefully reading this entire Private Offering 
Memorandum and by then completing and signing a separately bound booklet. This booklet 
contains identical copies of the following exhibits contained in the Private Offering 
Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 
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Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Investments 
LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D ERC Investments LLC Business Plan. 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon receipt of a 
properly completed request to invest by a Subscriber, please see “TERMS OF THE 
OFFERING.” Such Investor should include his check made payable to ERC 
INVESTMENTS LLC along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
a check to be addressed to the Company as follows: ERC INVESTMENTS LLC, c/o 
Arizona Investment Center, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by 
execution of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of 
an investment in this Offering. 

2. The investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
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others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note@). 

4. The Investor’s overall commitment to invest in the Note@) is not 
disproportionate to his, her or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the 
“Accredited Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth with 
that person’s spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent 
years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has 
a reasonable expectation of reaching the same income level in the 
current year; 

2. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan 
association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(13) of the Act; any investment 
company registered under the Investment Company Act of 1940 or a 
business development company, as defined in Section 2(a)(48) of that Act; 
any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
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the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. Any private business development company (as defined in Section 
202(a) (22) of the Investment Advisers Act of 1940); 

3. 

5. Any organization described in Section 50l(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, 
or partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million 
($5,000,000) Dollars; 

6. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional 
capital for the purpose of investing in the Company, shall be "looked through" 
and each equity owner must meet the definition of an accredited investor in 
any of paragraphs 1, 2, 3,4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these 
standards does not necessarily mean that participation in this Offering 
constitutes a suitable investment for such a potential Investor or that the 
potential Investors' Subscription will be accepted by the Company. The 
Company may, in fact, modify such requirements as circumstances dictate. 
All Subscription Agreements submitted by potential Investors will be carefully 
reviewed by the Company to determine the suitability of the potential Investor 
in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be 
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an unsuitable Investor in this Offering. The Company will not necessarily 
review or accept a Subscription Agreement in the sequential order in which it 
is received. The Company also has the discretion to maximize the number of 
Accredited Investors in this Offering and, as a result, may accept less than 
thirty-five (35) Non-accredited Investors in this Offering. 

16. LITIGATION 

The Company and its Managers have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Managers and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Managers. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. All contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion. Such recent 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering. However, potential Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and pro forma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the control 
of the Company will not affect the assumptions and adversely affect the illustrative 
value and conclusions of any forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. Refers to ERC Investments LLC, a Arizona Limited Liability 
Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS. INC. (NASDZ. A 
self-regulating body which licenses brokers and dealers handling securities 
offerings, reviews the terms of an offering’s underwriting arrangements and 
advertising literature and, while not a governmental agency, acts as a review 
service watchdog to make sure that its regulations and those of the SEC are 
followed for the Investor’s protection in offerings of securities. 

NOTES. A Twenty Five Thousand ($25,000) Dollar investment consisting of 
one (1) Promissory Note issued by ERC Investments LLC, a Arizona Limited 
Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 
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SECURITIES AND EXCHANGE COMMISSION (SECI. An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire and a check as payment for the Note@) to 
be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or November 30,2012. 

20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Signature Date 

Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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S U BSC RI PTlON INSTRUCTIONS 
(please read carefully) 

Print Name of Subscriber: 

Amount Loaned: 

Number of Notes: 

ERC INVESTMENTS LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING A MAXIMUM OF FOUR HUNDRED (400) SECURED PROMISSORY 
NOTES 

TWENTY FIVE THOUSAND ($25,000) DOLLARS PER NOTE 

December I, 201 1 
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Each subscriber for the secured Promissory Notes, Twenty Five Thousand ($25,000) 
Dollars per Note (the “Notes”) of ERC Investments LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents in 
accordance with the instructions set forth below. The completed documents should be 
sent to ERC Investments LLC c/o Arizona Investment Center, 8800 E. Chaparral Road, 
suite 270, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check payable to the Company and 
enclosed with the documents as directed in Section Ill below. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

Subscription Agreement 
0 Promissory Note 

Confidential Prospective Purchaser’s Questionnaire 

II. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All applicable sections must be filled in. 

Ill Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate amount, for the number of Notes 
purchased (at Twenty Five Thousand ($25,000) Dollars per Note), to ERC 
INVESTMENTS LLC. Your check should be enclosed with your signed subscription 
documents. 

All funds received from subscribers wit1 be placed in a operating account and will be 
available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: 

Amount Loaned: 

Number of Notes: 

Subscription Agreement 

To: ERC INVESTMENTS LLC 
8800 E Chaparral Road 
Suite 270 
Scottsdale Arizona 85250 

1. Subscription. The undersigned hereby subscribes for the First offering 
for - Notes of ERC Investments LLC (the “Company”), an Arizona Limited Liability 
Company, and agrees to loan to the Company Twenty Five Thousand ($25,000) Dollars 
per Note for an aggregate loan of $ (the “Loan Amount”) upon the terms and 
subject to the conditions (a) set forth herein, and (b) described in the Confidential 
Private Placement Memorandum (“Private Placement Memorandum”) dated December 
1, 2011 together with all exhibits thereto and materials included therewith, and all 
supplements, if any, related to this offering. The minimum loan is Twenty Five 
Thousand ($25,000) Dollars, but the Company has the discretion to offer fractional 
Notes for loans less than the minimum. 

2. Note Offering. The Company is offering up to a maximum of Four 
Hundred (400) Notes at Twenty Five Thousand ($25,000) Dollars per Note,, split into 
two offerings, payable in cash at the time of subscription (see “Exhibit “B” for copy of Promissory 
Note). The minimum purchase is one (1) Note. The two offerings are described as follows: 

First Offering: The first offering is in the amount of Five Million (5,000,000) Dollars and these 
notes have an annual rate of return of eighteen (18%) percent simple interest paid monthly. 
Principal will be paid at maturity. The maturity date is twenty-four (24) months from the 
Commencement Date of each Note. The Company reserves the right to extend the maturity for 
an additional twelve (12) months at the annual rate of return of eighteen (18%) percent simple 
interest if for reasons beyond the company’s control, such as permit approval or delays in the 
delivery of purchased machinery, the above referenced maturity date cannot be met. If the 
Company elects this option, the maturity date would be extended up to an additional twelve (12) 
months from the above referenced maturity date. This offering may be closed and replaced by 
the second offering, described below, by the Company at any time. 

Second Offering: The second offering will be in the amount of Five Million (5,000,000) 
Dollars and these will notes have an annual rate of return of twelve (12%) percent simple 
interest paid monthly. Principal will be paid at maturity. The maturity date is twenty-four (24) 
months from the Commencement Date of each Note. The Company reserves the right to 
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extend the maturity for an additional twelve (12) months at the annual rate of return of twelve 
(12%) percent simple interest if for reasons beyond the company's control, such as permit 
approval or delays in the delivery of purchased machinery, the above referenced maturity date 
cannot be met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve (12) months from the above referenced maturity date 

The maximum combined aggregate loan to the Company from this Offering will be Ten 
Million ($10,000,000) Dollars. The Offering is being made to a limited number of 
investors pursuant to an exemption available under the Securities Act of 1933 (the 
"Act"), specifically Rule 506 promulgated under Regulation D, and under certain other 
laws, including the securities law of certain states. 

3. Documents to be delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the "Agreement"), the 
Note@), Offeree Questionnaire, and all other applicable exhibits and documents (the 
"Subscription Documents"). The Subscription Documents should be delivered to ERC 
Investments LLC c/o the Arizona Investment Center 8800 E. Chaparral Road, Suite 
270, Scottsdale AZ 85250. The undersigned understands and agrees that he or it will 
not become a "Holder" of the Note(s) and the Company shall not become a "Maker" of 
the Note(s) unless and until the Agreement and Note@) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of ERC 
INVESTMENTS LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will execute 
this Agreement and the Note(s) and return them to the undersigned. If this subscription 
is rejected by the Company, either in whole or in part, all funds, in the case of a 
rejection of the subscription in whole, or those funds representing the amount of the 
subscription not accepted by the Company, in the case of a rejection of the subscription 
in part, will be returned to the undersigned as promptly as practicable. If this 
subscription is rejected in whole by the Company, this Agreement shall be null, void and 
of no effect. The undersigned does not have the right to withdraw or revoke his or its 
subscription during the Offering period, except as provided by certain state laws, except 
that if more than thirty (30) days shall have passed from the date the Company received 
completed and executed Subscription Documents and the Loan Amount from the 
undersigned (the "Acceptance Period"), and the Company has not accepted the 
subscription during the Acceptance Period, the undersigned may withdraw his or its 
subscription at any time after the Acceptance Period up until such time that the 
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Company subsequently decides, in its sole discretion, to accept the subscription in 
whole or in part. 

6. Offering Period. The Company may close in whole or in part or terminate 
this Offering under any of the following conditions: 

1. Upon reaching the maximum offering amount of Ten Million ($10,000,000) 
Dollars. 

2. The company, at its sole discretion may close the First Offering at any time, 

3. Notwithstanding the above, this offer shall terminate one (1) year from the 
date of this Private Placement Memorandum; or on such later date not 
exceeding thirty (30) days thereafter to which the Company, in its sole 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note@) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note@) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Liability Company duly organized, 
validly existing and is in good standing under the laws of the State of Arizona and has 
the requisite corporate power and authority to own, lease and operate its properties and 
to carry on its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance with its terms (except 
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium, 
reorganization or similar laws from time to time in effect which affect creditor’s rights 
generally and by legal and equitable limitations on the availability of specific 
performance and other equitable remedies under or by virtue of this Agreement). The 
Company has all requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note@) and to consummate the transactions 
contemplated hereby. All persons who have executed this Agreement and the Note(s) 
on behalf of the Company have been duly authorized to do so by all necessary 
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corporate action. Neither the execution and delivery of this Agreement and the Note@) 
nor the consummation of the transactions contemplated hereby will (A) violate any 
provision of the Certificate of Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, decree or award against, 
or binding upon, the Company or the securities, assets, properties, operations or 
business of the Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or business of the 
Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned has read and 
understands the Private Placement Memorandum and Subscription Documents and the 
information contained in those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the Private Placement 
Memorandum and Subscription Documents. The undersigned has relied only on the 
information about the Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and subject to the conditions 
described in the Private Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions of 
the Offering and is aware that his or its investment involves a degree of risk and the 
undersigned has read the section in the Private Placement Memorandum titled "Risk 
Factors." 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and agrees with each 
and every provision of this Agreement and, upon acceptance by the Company of the 
subscription made hereby, agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is aware that there is no 
assurance as to the future performance of the Company. 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (B) is a bona fide resident and domiciliary 
(not a temporary or transient resident) of the state set forth below his signature on the 
signature page hereof and has no present intention of becoming a resident of any other 
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability 
company, trust or other entity, was organized or incorporated under the laws of the 

the signature page 
of its organization, 

jurisdictibn set forth below the signature made on its'behalf on 
hereof and has no present intention of altering the jurisdiction 
formation or incorporation. 
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(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate means of providing for his 
or its current needs and personal contingencies, has no need for liquidity in the Note@) 
and could afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as defined in Exhibit 1 
hereto (please indicate by providing your initials next to the appropriate category in 
which the undersigned is included, and if the undersigned is an Accredited Investor, 
check the appropriate category of Accredited lnvestors in which the undersigned is an 
entity), 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal counsel or with an 
investment advisor to the extent the undersigned deemed advisable. 

(ix) The undersigned's overall commitment to invest in the 
Note@), which are not readily marketable, is not disproportionate to his or its net worth 
and his or its investment in the Offering will not cause such overall commitment to 
become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of evaluating the merits and risks 
of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its Managers 
concerning the terms and conditions of this Offering and the business of the Company 
and (B) such other information as he or it desired in order to evaluate an investment in 
the Offering, and all such questions have been answered to the full satisfaction of the 
undersigned. No oral or written representations have been made or oral or written 
information furnished to the undersigned or the undersigned's advisors in connection 
with the Offering or interests that were in any way inconsistent with this Subscription 
Agreement. The undersigned is not participating in the Offering as a result of or 
subsequent to: (1) any advertisement, article, notice or other communication published 
in any newspaper, magazine or similar media or broadcast over television, radio or the 
internet or (2) any seminar or meeting whose attendees have been invited by any 
general solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to make this loan to the 
Company and the person signing this Agreement on behalf of such entity has been duly 
authorized by such entity to do so. 

i 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf hereby represents and 
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warrants that the information contained in this Agreement completed by any 
shareholders of such corporation, members of such limited liability company or partners 
of such partnership is true and correct with respect to such shareholder, member or 
partner (and if any such shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest in such corporation, 
limited liability company or partnership, whether directly or indirectly) and that the 
person signing this Agreement has made due inquiry to determine the truthfulness and 
accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of this Agreement does 
not conflict with the undersigned’s partnership agreement, certificate of incorporation, 
by-laws, articles of organization, operating agreement or any agreement to which the 
undersigned is a party and this Agreement is a valid and binding agreement enforceable 
against the undersigned in accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the account of the 
undersigned, for investment purposes only and not with a view to, or for, subdivision, 
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no other person has a direct 
or indirect beneficial interest in the Note(+ The undersigned will hold the Note(s) as an 
investment and has no reason to anticipate any change in circumstances or other 
particular occasion or event, which would cause the undersigned to attempt to sell any 
of the Note@). 

(xvi) The undersigned acknowledges his or its understanding that 
(A) the Offering of the Note@) by the Company has not been registered under the Act, 
as amended, or the securities laws of certain states in reliance on specific exemptions 
from registration, (B) the Confidential Memorandum and Subscription Documents have 
not been filed with or reviewed by the Securities and Exchange Commission or the 
securities department of any state and no securities administrator of any state or the 
federal government has recommended or endorsed this Offering or made any finding or 
determination relating to the fairness of an investment in the Company, and (C) the 
Offering of the Note@) by the Company is intended to be exempt from registration 
pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the 
Securities and Exchange Commission, and that the undersigned’s Note@) cannot be 
sold, pledged, assigned or otherwise disposed of unless they are registered under the 
Act or an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the Note@) unless such 
Note@) are subsequently registered under the Act, or an exemption from such 
registration is available and without (A) the prior written consent of the Company and 
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that 
the Note(s) may be transferred without violation of the registration requirements of the 
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Act or any applicable state securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance that the Company 
will file any registration statement for the Note@) for which the undersigned is 
subscribing, that such registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it effective until the 
undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is subject 
to the Company’s acceptance and may be rejected by the Company at any time in its 
sole discretion in whole or any part prior to issuance of the Note@) with respect to the 
undersigned’s subscription, notwithstanding prior receipt by the undersigned of notice of 
acceptance of the undersigned’s subscription. The Company reserves the right to 
withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by the Company and 
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or 
after acceptance by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor Questionnaire and 
Investor Representative Questionnaire (if applicable) which accompanies this 
Agreement is true and accurate in all respects, and the undersigned acknowledges that 
the Company will be relying on such information to its possible detriment in deciding 
whether the Company can make these Note(s) to the undersigned without giving rise to 
the loss of an exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the 
Company in writing within Twenty (20) days of becoming a nonresident alien, foreign 
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as 
the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each other 
person, if any, who controls any thereof, within the meaning of Section 15 of the Act, 
against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all expenses reasonably incurred in investigating, preparing or 
defending against any litigation commenced or threatened or any claim whatsoever) 
arising out of or based upon any false representation or warranty or breach or failure by 
the undersigned to comply with any covenant or agreement made by the undersigned 
herein or in this Agreement or in any other document furnished by the undersigned to 
any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt therefore, or 
sent by certified mail, return receipt requested, to each of the parties hereto at their 
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addresses set forth above (or such other address as may hereafter be designated by 
either party in writing in accordance with this Section 11) with a copy, in the case of 
notice to the Company, to ERC Investments LLC at 8800 E. Chaparral Road, Suite 270, 
Scottsdale AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in State of Arizona. The parties hereto hereby consent to personal 
jurisdiction and venue exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as specifically 
set forth herein. No modification, waiver or amendment of any of the provisions of this 
Agreement shall be effective unless in writing and signed by both parties to this 
Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom enforcement of the 
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent 
breach of that term or of any other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or unenforceable under 
applicable law, such event shall not affect, impair, or render invalid or unenforceable the 
remainder of this Agreement. 

(9 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or subsequently, as may be 
reasonably requested by the other in order to carry out the provisions and purposes of 
this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2011, at 
(City), (State). 

If the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 

Print Name of Individual: 

Print Social Security Number of Individual: 

Signature of Individual 

Print Address of Residence: 

Print Name of Spouse if Funds are to 
be invested in Joint Name or are 
Community Property: 

Print Social Security Number of 
Spouse 

Signature of Spouse if Funds are to be 
Invested in Joint Name or are 
Community Property 

Print Telephone Number: 

0 
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I 

I 

I 

I 

I 

The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) /is] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

Print Name of Partnership, Corporation, Title of Authorized Representative 
Trust or Entity: 

Signature of Authorized Representative Print Jurisdiction of Organization or 
Incorporation 

Print Name of Authorized Representative Print Federal Tax Identification Number 

Print Address of Residence: Print Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
,2011. accepted on this - day of 

ERC Investments LLC 

By: 

Jason T. Mogler 

Jim Hinkeldey 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate categoty in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Non-accredited Investor”. The undersigned does not meet 
the definition of an “Accredited Investor” as defined herein 
below; 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

0 1 .  Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One Million ($1,000,000) 
Dollars; 

0 2 .  Any natural person who had an individual income in excess of Two 
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint 
income with that person’s spouse in excess of Three Hundred Thousand ($300,000) 
Dollars in each of those years and has a reasonable expectation of reaching the same 
income level in the current year; 

0 3 .  Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company 
as defined in Section 2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, as defined in 
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the 
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a) (22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general partner of a 
general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii); and 

0 8 . ’  Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purpose of investing in the Company, 
or (b) the equity owners of which have contributed additional capital for the 
purpose of investing in the Company, shall be “looked through” and equity 
owner must meet the definition of an accredited investor in any of paragraphs 1, 
2 ,3 ,4 ,5 ,6  or 7 above and will be treated as a separate subscriber who must meet 
all suitability requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 

35 

ACCOOOO90 
FILE M337 



EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THIS NOTE MAY 
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT 
IS SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM SUCH 
REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS IN WRITING 
TO SUCH TRANSFER. 

ERC Investments LLC, a Arizona Limited Liability Company, with offices at 8800 
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the “Maker”), for value 
received, promises to pay to the Individual and/or legal entity designated in this 
Note as the “HOLDER,” of one of the following checked Offering: 

0 OFFERING ONE (I): The principal sum of ($3 
Dollars with an annualized rate of return of Eighteen (18) percent payable 
monthly. The entire Principal shall be due and payable to the Holder no later than 
twenty four (24) months from the Commencement Date. Maker may at any time 
or from time to time make a voluntary prepayment, whether in full or in part, of 
this Note, without premium or penalty. 

The Company reserves the right to extend the maturity for an additional twelve (12) 
months at the annual rate of return of eighteen (18%) percent simple interest if for 
reasons beyond the company’s control, such as permit approval or delays in the 
delivery of equipment, the above referenced maturity date cannot be met. If the 
Company elects this option, the maturity date would be extended up to an additional 
twelve (1 2) months from the above referenced maturity date. 

0 OFFERING TWO (2): The principal sum of ($3 
Dollars with an annualized rate of return of Twelve (12) percent payable monthly. 
The entire Principal shall be due and payable to the Holder no later than twenty 
four (24) months from the Commencement Date. Maker may at any time or from 
time to time make a voluntary prepayment, whether in full or in part, of this Note, 
without premium or penalty. 

The Company reserves the right to extend the maturity for an additional twelve (12) 
monthsat the annual rate of return of twelve (12%) percent simple interest if for reasons 
beyond the company’s control, such as permit approval or delays in the delivery of 
equipment, the above referenced maturity date cannot be met. If the Company elects 
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I . 

this option, the maturity date would be extended up to an additional twelve (12) months 
from the above referenced maturity date. 

1. NOTES 

This Note in the principal amount of Twenty Five Thousand ($25,000) 
Dollars per Note, or any fractional amounts, is offered for sale by the Maker, 
pursuant to that certain "Private Placement Memorandum" dated December 1, 
201 1. The Note shall be senior debt of the Maker. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events ("Event 
of Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note when 
due for a period of thirty (30) days after notice of such default has been sent by 
the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the appointment 
of a receiver shall be filed against the Maker and remain unstayed for at least 
ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, 
by written notice to the Maker, declare the unpaid principal amount and all 
accrued interest of the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Notes offered pursuant to this Private Placement Memorandum will 
be secured by property, equipment and commodities such as locomotives 
located in its new facility in Chicago, Illinois. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the "Effective Date," as 
defined in that certain "Subscription Agreement" attached as Exhibit A to the 
Private Placement Memorandum. 
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5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this 
Note for the purpose of making payments of principal or interest and for all other 
purposes, and shall not be affected by any notice to the contrary, unless the 
Maker so consents in writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may 
not be sold, offered for sale, pledged, assigned or otherwise disposed of, unless 
certain conditions are satisfied, as more fully set forth in the Subscription 
Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with respect 
to its subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver or amendment of 
any of the provisions of this Note shall be effective unless in writing and signed 
by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt there 
for, or sent by certified mail, return receipt requested, to each of the parties 
hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this Section 
8) with a copy to ERC Investments LLC, 8800 E. Chaparral Road, Suite 270, 
Scottsdale AZ 85250. Such notice shall be effective upon personal or overnight 
delivery or five (5) days after mailing by certified mail. 

(d) Section Headings. The headings of the various sections of the 
Note have been inserted as a matter of convenience for reference only and shall 
be of no legal effect. 
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(e) Severability. If any provision or portion of this Note or the 
application thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, or render 
invalid or unenforceable the remainder of this Note. 

(9 Applicable Law. This Note shall be deemed to have been made in 
the State of Arizona, and any and all performance hereunder, or breach thereof, 
shall be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in the State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue exclusively in 
the State of Arizona with respect to any action or proceeding brought with 
respect to this Note. 

Maker: 

Sign & Date 

Holder: 

Sign & Date 

Jason T. Monler Print Name 
ERC Investments LLC 
a Arizona Limited Liability Company 
8800 E. Chaparral Road, Suite 270, 
Scottsdale Arizona 85250 

Address: 
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EXHIBIT C 

Investor Suitability Questionnaire 
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EXHIBIT C 

ERC INVESTMENTS LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by ERC Investments 
LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial 
status to determine whether you are an “Accredited Investor,” as defined under applicable 
federal and state securities laws, and otherwise meet the suitability criteria established by the 
Company for purchasing Notes. This questionnaire is not an offer to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to 
determine your eligibility as an Accredited Investor or to ascertain your general suitability for 
investing in the Notes. 

Please answer all questions completely and execute the signature page 

A. Personal 

2. Address of Principal Residence: 

County: 

3. Residence Telephone: ( ) 

4. Where are you registered to vote? 

5. Your driver’s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver’s license or have any 
other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 

(1 )- Residence Address (as set forth in item A-2) 
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(2)- Business Address (as set forth in item B-1) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security or Tax I.D. #: 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: (, ) 

2. Gross income during each of the last two years exceeded: 

(1 )- $25,000 (2) $50,000 

(3)- $100,000 (4) - $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000 

(1 )- Yes (2) I_ No 

4. Estimated gross income during current year exceeds: 

(1) $25,000 (2) $50,000 

(3)- $1 00,000 (4) - $200,000 

5. Estimated joint gross income with spouse during current year exceeds $300,000 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market 
value, less any mortgage, of your principal residence.) 

(1)- $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value 
of life insurance policies, and other items easily convertible into cash) is sufficient to 
provide for current needs and possible personal contingencies: 

(1 )- Yes (2) - No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes (2) - No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price 
exceed 10% of your net worth at the time of sale, or joint net worth with your spouse? 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

G. Prospective Investor’s Representations 

The information contained in this Questionnaire is true and complete, and the 
undersigned understands that the Company and its counsel will rely on such information 
for the purpose of complying with all applicable securities laws as discussed above. The 
undersigned agrees to notify the Company promptly of any change in the foregoing 
information which may occur prior to any purchase by the undersigned of securities from 
the Company. 

Prospective Investor: 

Date: ,2011 
Signature 

Signature (of joint purchase if purchase is to be 
Made as joint tenants or as tenants in common) 
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Exhibit D 

ERC Investments LLC 
Business Plan 
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Environmentally Responsible Company (ERC) Investor Information Sheet 

Please fill out the appropriate information so that we may complete your investment paperwork. 

1. If you will be investing as an individual (or with a spouse or co-investorl please provide the following: 

Full Name: Spouse/Co-Investor Full Name: 

Birth Date: 

Social Security Number: 
(If applicable, e.g. jiiing jointly or for community prupefly) 

Residential Address: 
Spouse/Co-Investor SSN: 

Co-Investor's Home Address (if di'erent from primary): 

Residential Phone: 

E-Mail Address: Co-Investor Home Phone: 
(If different from primary investor) 

Co-Investor E-mail Address: 

Number of units requested: 

2. If you will be investing via a trust, PartnershiD, corporation, or other business entity, please provide the following: 

Full legal name of the entity: 

Name & Title of an authorized representative: 

Birth Date of authorized representative: 

Federal tax ID number of the entity (if applicable): 

Account Number (if applicable; Le. for a self-directed IRA): 

Jurisdiction (state & county) of the entity: 

Investor's E-mail Address: 

Investor's Residential Address: 

Investor's Residential Phone: 

Referral Source: 

Project Name: 
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